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(Government Code Sections 12580-12599.7)
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NOTE: A $25.00 REGISTRATION FEE MUST ACCOMPANY THIS REGISTRATION FORM. MAKE CHECK PAYABLE TO
DEPARTMENT OF JUSTICE.

Pursuant to Section 12585, registration is required of every trustee subject to the Supervision of Trustees and
Fundraisers for Charitable Purposes Act within thirty days after receipt of assets (cash or other forms of property)
for the charitable purposes for which organized.

Every charitable (public benefit) corporation, association and trustee holding assets for charitable purposes or
doing business in the State of California must register with the Attorney General, except those exempted by
California Government Code section 12583. Corporations that are organized primarily as a hospital, a school, or a
religious organization are exempted by Section 12583.

Name of QOrganization: FOI’WO!’dS, Inc.

The name of the organization should be the legal name as stated in the organization’s organizing instrument (i.e., articles of
Incorporation, articles of association, or trust instrument).

Official Mailing Address for Organization:

Address: 136 Laurel Drive

City: Fairfax

state: California

ZIP Code: 94930

Organization’s telephone number: 415-456-2495

Organization’s e-mail address:

Organization’s fax number:

Organization’s website: WWW.forwor ds.org

| All arganizations must apply for a Federal Employer Identification Number from the Internal Revenue Service, including
organizations that have a group exemption or file group returns.

Federal Employer Identification Number (FEIN): Group Exemption FEIN (if applicable):

46-3333037

All California corporations and foreign corporations that have qualified to do business in California will have a corporate-
number. Unincorporated organizations are assigned an organization number by the Franchise Tax Board upon application for
California tax exemption.
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Names and addresses of ALL trustees or directors and officers (attach a list if necessary):

Name See Attachment Position

Address

City State ZIP Code

Name Position

Address

City State ZIP Code

Name Position

Address

City State ZIP Code

Name Position

Address

City State ZIP Code

Name

Address

City State ZIP Code

Describe the primary activity of the organization. (A copy of the material submitted with the application for federal or state tax
exemption will normally provide this information.) If the organization is based outside California, comment fully on the extent
of activities in California and how the California activities relate to total activities. In addition, list all funds, property, and other
assets held or expected to be held in California. Indicate whether you are monitored in your home state, and if so, by whom.
Attach additional sheets if necessary.

See Attachment

The organization will be required to file financial reports annually. All organizations must file the Annual Registration/Renewal
Fee Report (RRF-1) within four months and fifteen days after the end of the organization’s accounting period. Organizations
with $25,000 or more in either gross receipts or total assets are also required to file either the IRS Form 990, 990-EZ, or 990-PF.
Forms can be found on the Charitable Trusts’ website at http://ag.ca.gov/charities/.

If . ived, h fi ived: . . .

assets (funds, property, etc.) have been received, enter the date first received Registration with the Attorney
Date assets first received: General is required within thirty
2 ¢ ecen days of receipt of assets.

What annual accounting period has the organization adopted?

O Fiscal Year Ending Calendar Year
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Attach your founding documents as follows:

A)  Corporations - Furnish a copy of the articles of incorporation and all amendments and current bylaws. If incorporated
outside California, enter the date the corporation qualified through the California Secretary of State’s Office to conduct
activities in California.

B) Associations - Furnish a copy of the instrument creating the organization (bylaws, constitution, and/or articles of
association).

C)  Trusts - Furnish a copy of the trust instrument or will and decree of final distribution.

D) Trustees for charitable purposes - Furnish a statement describing your operations and charitable purpose.

Has the organization applied for or been granted IRS tax exempt status Yes[7] No[]

Date of application for Federal tax exemption: September 10, 2013

Date of exemption letter: Exempt under Internal Revenue Code section 501(c)

If known, are contributions to the organization tax deductible? Yes [1 No T[]

Attach a copy of the Application for Recognition of Exemption (IRS Form 1023) and the determination letter issued by the IRS.

Does your organization contract with or otherwise engage the services of any commercial fundraiser for charitable purposes,
fundraising counsel, or commercial coventurer? If yes, provide the name(s), address(es), and telephone number(s) of the
provider(s):

Commercial Fundraiser [ Fundraising Counsel [_| | Commercial Coventurer [ ]

Name

Address

City State ZIP Code

Telephone Number

Commercial Fundraiser [_] Fundraising Counsel [_] | Commercial Coventurer [_]

Name

Address

City State ZIP Code

Telephone Number

Commercial Fundraiser [_] Fundraising Counsel [ ] | Commercial Coventurer [ ]
Name

Address

City State ZIP Code

Telephone Number

| declare under penalty of perjury that | have examined this registration form, including accompanying documents, and to the best of my
knowledge and belief, the form and each document are true, correct, and complete.

Signature 4/)7/’/%”/( Title Jﬁ/ zry Date #ZZL/ /

If additional information is required, please refer to the Supervision of Trustees and Fundraisers for Charitable Purposes Act
(Government Code sections 12580-12599.7), the Administrative Rules and Regulations pursuant to the Act {California Code of
Regulations, Title 11, Sections 300-312.1).

If you have questions regarding registration, or need assistance, information is available on our website at
http://ag.ca.govicharities/ or you can reach us by telephone at (916) 445-2021 or fax at (916) 444-3651.
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ForWords, Inc. - Attachment to Initial Registration Form

Names and Addresses of all Directors and Officers

Name Title Mailing Address

Lawrence Siegel Director 136 Laure! Drive, Fairfax, CA 94930

Gail Siegel President and Director 136 Laurel Drive, Fairfax, CA 94930
Elisabeth Siegel Director 136 Laurel Drive, Fairfax, CA 94930

Jeff Gough Treasurer and Director 841 Bates, El Cerrito, CA 94530

Judy Gough Director 841 Bates, El Cerrito, CA 94530

Nancy Wasserman Director 1 Meadow Way, Fairfax, CA 94930

Steve Wasserman Director 1 Meadow Way, Fairfax, CA 94930

Clara Greisman Secretary 111 Jordan Avenue, San Anselmo, CA 94960

Description of Primary Activities

Background

ForWords, Inc. (“ForWords”) was incorporated on November 16, 2012 as a California
nonprofit public benefit corporation. An unincorporated organization named “ForWords” was
originally created in 2007 and has operated under the fiscal sponsorship of the Canal Alliance of
San Rafael, California, a 501(c)(3) nonprofit organization. ForWords, Inc. has been incorporated
to continue the work of the unincorporated ForWords as an independent nonprofit organization.

Past and Present Activities

ForWords provides enriched literacy programs for youth who primarily live in
communities with significant economic challenges, who are often learning English as a second
language, and whose school districts often have the greatest challenges and the teast amount of
resources. ForWords’ programs operate in the Canal area of San Rafael, California, at San
Rafael High School, and at Helms Middle School in Richmond, California.

ForWords’ programs and activities include:

* Literacy and Writing: ForWords’ primary goal is to support students as they gain fluency
and proficiency in spoken and written English. Through daily work with students and
their teachers, ForWords provides students the opportunities to add to their literacy skills,
publish their work, succeed in school and prepare for college and/or the work world.

* The Spoken Word: ForWords’ programs offer our students opportunities to practice their
basic speaking and presentation skills, improve their English, and speak in public.
Projects include spoken-word performances, a mock trial, video presentations,
presentations at community meetings, job interview practice, and interviewing
community leaders and elders.

34147162v1



e Digital Arts: ForWords believes that the acquisition of 21st century technology skills is
critical for success in our democracy and in the marketplace. ForWords provides a
digital arts/technology teacher and equipment for our students as they work on basic
word processing, digital storytelling, and video/digital camera skills, as well as providing
a wide range of publishing and software opportunities. ForWords’ students have digitally
created and published a variety of their own writing, including poetry, personal stories,
guides for high school students, essays, letters, and reports.

o Teacher Support & Development: ForWords is committed to providing in-service
training in all areas of literacy and technology for its students’ teachers. ForWords trains,
mentors, and coaches its students’ teachers.

e Community Engagement: ForWords believes that involving its community in our
projects is integral to the success of its students and the well being of its community.
ForWords offers community members and leaders the opportunity to attend celebrations
of student work and explore venues outside of the local neighborhood including
museums, parks, and other public spaces.

ForWords provides extensive one-on-one work with students as well as training and
mentoring for local teachers. ForWords provides youth with direct instructional support from the
University of California Bay Area Writing Project, volunteer teachers and educational
administrators, and a variety of artists and digital arts specialists. ForWords provides our
students with computers, cameras, and other equipment and material that they often do not have
access to at home.

ForWords maintains a website describing its activities at http://forwords.org/.
Planned Activities

ForWords plans to continue the projects described above as well as establish new
programs and projects. These new programs and projects may include: Saturday labs so
students can work on academic skill development; new projects using art genre to help students

develop the abilities to research, study and write; assisting students create an academic plan and
complete the work on the plan.

34147162v1
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ENDORSED - FILED
I the e o e e o

NOV 16 2012
ARTICLES OF INCORPORATION

OF

FORWORDS, INC.

ARTICLE I

The name of this Corporation is ForWords, Inc.

ARTICLE I

A. This Corporation is a nonprofit public benefit corporation and is not organized

for the private gain of any person. It is organized under the Nonprofit Public Benefit
Corporation Law for charitable purposes.

B. This Corporation is organized and operated exclusively for charitable and

educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code
of 1986, as amended (the “Code™).

ARTICLE III

The name and address in the State of California of this Corporation’s initial agent for
service of process is:

Lawrence Siegel

136 Laurel Drive
Fairfax, California 94930

ARTICLE IV

This Corporation shall have no members.




ARTICLE V

A.  No substantial part of the activities of this Corporation shall consist of
carrying on propaganda, or otherwise attempting to influence legislation, and this
Corporation shall not participate in or intervene in any political campaign (including the
publishing or distribution of statements) on behalf of or in opposition to, any candidate for
public office.

B. Notwithstanding any other provision of these articles of incorporation, this
Corporation shall not carry on any activities not permitted to be carried on (i) by a
corporation exempt from federal income tax under Section 501(c)(3) of the Code or (ii) by a
corporation, contributions to which are deductible under Section 170(c)(2) of the Code.

ARTICLE V1

A. The property of this Corporation is irrevocably dedicated to charitable
purposes. No part of the net income or assets of this Corporation shall ever inure to the
benefit of any of its directors or officers or to the benefit of any private person, except that
this Corporation is authorized and empowered to pay reasonable compensation for services
rendered and to make payments and distributions in furtherance of the purposes set forth in
Article II hereof.

B. Upon the dissolution or winding up of this Corporation, its assets remaining
after payment, or provision for payment, of all debts and liabilities of this Corporation shall
be distributed to a nonprofit fund, foundation, or corporation which is organized and operated
exclusively for educational and charitable purposes and which has established its tax exempt
status under Section 501(c)(3) of the Code.

ARTICLE VI
The liability of directors of the Corporation for monetary damages shall be eliminated

1o the fullest extent permissible under California law, except in cases of intentional
misconduct or embezzlement.

ARTICLE VIIX

The Corporation shall have the power to indemnify any agent of the corporation to the
fullest extent permissible under California law.

-




Date: November [4], 2012

Lawrence Siegel, Incorporator
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Bylaws of
ForWords, Inc.

A California Nonprofit Public Benefit Corporation
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ARTICLE 1

Section 1.1

ARTICLE 2

Section 2.1

Section 2.2

ARTICLE 3

Section 3.1

Section 3.2

ARTICLE 4

Section 4.1

Section 4.2

NAME

Corporate Name
The name of this corporation is ForWords, Inc. (the “Corporation™).

OFFICES

Principal Office
The principal office for the transaction of the business of the Corporation may be established at

any place or places within or without the State of California by resolution of the Board.

Other Offices
The Board may at any time establish branch or subordinate offices at any place or places where
the Corporation is qualified to transact business.

PURPOSES

General Purpose

The Corporation is a nonprofit public benefit corporation and is not organized for the private gain
of any person. It is organized under the Nonprofit Corporation Law of California (“California
Nonprofit Corporation Law”) for charitable purposes.

Specific Purpose

The specific purpose of the Corporation shall include, without limitation, to provide instruction
and resources to needy students (and where appropriate adults), living in communities with
economic, linguistic and other challenges. Students will develop research, analytical, writing,
speaking, and reading skills, and have the opportunity to publish their work in print, video, and
digital media. The Corporation shall work with students to foster self-awareness, confidence,
personal voice, and pride in community and culture, and work as a team to reach consensus.

LIMITATIONS

Political Activities T

The Corporation has been formed under California Nonprofit Corporation Law for the charitable
purposes described in Article 3, and it shall be nonprofit and nonpartisan. No substantial part of
the activities of the Corporation shall consist of carrying on propaganda, or otherwise attempting
to influence legislation, and the Corporation shall not participate in or intervene in any political
campaign (including the publishing or distribution of statements) on behalf of, or in opposition to,
any candidate for public office.

Prohibited Activities

The Corporation shall not, except in any insubstantial degree, engage in any activities or exercise
any powers that are not in furtherance of the purposes described in Article 3. The Corporation
may not carry on any activity for the profit of its Officers, Directors or other persons or distribute
any gains, profits or dividends to its Officers, Directors or other persons as such. Furthermore,
nothing in Article 3 shall be construed as allowing the Corporation to engage in any activity not
permitted to be carried on (i) by a corporation exempt from federal income tax under
section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code™) or (ii) by a
corporation, contributions to which are deductible under section 170(c)(2) of the Code.




ARTICLE 5

Section 5.1

Section 5.2

ARTICLE 6

Section 6.1

Section 6.2

ARTICLE 7

Section 7.1

Section 7.2

Section 7.3

Section 7.4

DEDICATION OF ASSETS

Property Dedicated to Nonprofit Purposes

The property of the Corporation is irrevocably dedicated to charitable purposes. No part of the net
income or assets of the Corporation shall ever inure to the benefit of any of its Directors or
Officers, or to the benefit of any private person, except that the Corporation is authorized and
empowered to pay reasonable compensation for services rendered and to make payments and
distributions in furtherance of the purposes set forth in Article 3 hereof.

Distribution of Assets Upon Dissolution

Upon the dissolution or winding up of the Corporation, its assets remaining after payment, or
provision for payment, of all debts and liabilities of the Corporation shall be distributed to a
nonprofit fund, foundation, or corporation which is organized and operated exclusively for
charitable purposes and which has established its tax exempt status under Section 501(c)(3) of the
Code.

MEMBERSHIPS

Members
The Corporation shall have no members within the meaning of section 5056 of the California
Nonprofit Corporation Law.

Non-Voting Members

The Board may adopt policies and procedures for the admission of associate members or other
designated members who shall have no voting rights in the Corporation. Such associate or other
members are not “members” of the Corporation as defined in section 5056 of the California
Nonprofit Corporation Law.

DIRECTORS
Number

The authorized number of directors of the Corporation (“Directors™) shall be not less than three or
more than eleven, the exact authorized number to be fixed, within these limits, by resolution of the
Board.

Qualifications

Directors shall posses an understanding of how a rich educational experience can transform the
lives of needy children. Directors must be committed to the mission of the non-profit and act with
sensitivity to its objectives.

Corporate Powers Exercised by Board
Subject to the provisions of the Articles of Incorporation of the Corporation (the “Articles of

Incorporation™), California Nonprofit Corporation Law and any other applicable laws, the business
and affairs of the Corporation shall be managed, and all corporate powers shall be exercised, by or
under the direction of the board of Directors (the “Board”). The Board may delegate the
management of the activities of the Corporation to any person or persons, management company
or committee however composed, provided that the activities and affairs of the Corporation shall
be managed and all corporate powers shall be exercised under the ultimate direction of the Board.

Terms: Election of Successors
Directors shall be elected at each annual meeting of the Board for three year terms. Each Director
may serve up to three consecutive three year terms, for a total of nine consecutive years.




Section 7.5

7.5.1

7.52

7.5.3

7.54

7.5.5

Section 7.6

Extension of a term must be approved by the Board. Directors may be considered for additional
terms beyond the consecutive three terms provided at least one year passes between the conclusion
of the consecutive three terms and consideration for an additional term. Each Director, including a
Director elected to fill a vacancy, shall hold office until the expiration of the term for which he or
she was elected and until the election and qualification of a successor, or until that Director’s
earlier resignation or removal in accordance with these Bylaws and California Nonprofit
Corporation Law. By resolution, the Board may arrange for terms to be staggered.

Vacancies

Events Causing Vacancy

A vacancy or vacancies on the Board shall be deemed to exist on the occurrence of the following:
(i) the death, resignation, or removal of any Director; (i) whenever the number of authorized
Directors is increased; or (iii) the failure of the Board, at any meeting at which any Director or
Directors are to be elected, to elect the full authorized number of Directors.

Removal

The Board may by resolution declare vacant the office of a Director who has been declared of
unsound mind by an order of court, convicted of a felony, or found by final order or judgment of
any court to have breached a duty under California Nonprofit Corporation Law. The Board may
remove directors for failure to attend more than two consecutive meetings or failure to join a
committee within the first 60 days of their appointment. Directors may be removed for reasons of
good cause, including but not limited to serious illness, failure to perform Director responsibilities,
or other unusual or unavoidable circumstances.

Directors may be removed without cause by a majority of Directors then in office.

No Removal on Reduction of Number of Directors

No reduction of the authorized number of Directors shall have the effect of removing any Director
before that Director’s term of office expires unless the reduction also provides for the removal of
that specified Director in accordance with these Bylaws and California Nonprofit Corporation
Law. .

Resignations
Except as provided in this Section 7.5.4, any Director may resign by giving written notice to the

Chairperson, the President, the Secretary, or the Board. Such a written resignation will be
effective on the later of (i) the date it is delivered or (ii) the time specified in the written notice that
the fesignation is to become effective. No Director may resign if the Corporation would then be
left without a duly elected Director or Directors in charge of its affairs, except upon notice to the
California Attorney General (the “Attorney General”).

Election to Fill Vacancies

If there is a vacancy on the Board, including a vacancy created by the removal of a Director, the
Board may fill such vacancy by electing an additional director as soon as practicable after the
vacancy occurs. If the number of Directors then in office is less than a quorum, additional
directors may be elected to fill such vacancies by (i) the unanimous written consent of the
Directors then in office, (ii) the affirmative vote of a majority of the Directors in office at a
meeting held according to notice or waivers complying with section 5211 of the California
Nonprofit Corporation Law, or (iii) a sole remaining Director.

Regular Meetings
Each year, the Board shall hold at least one meeting, at a time and place fixed by the Board, for

the purposes of election of Directors, appointment of Officers, review and approval of the
corporate budget and transaction of other business. This meeting is sometimes referred to in these
Bylaws as the “annual meeting.” Other regular meetings of the Board may be held at such time
and place as the Board may fix from time to time by resolution.




Section 7.7

Section 7.8

7.8.1

7.8.2

7.8.3

Section 7.9

7.9.1

Special Meetings
Special meetings of the Board for any purpose may be called at any time by the Chairperson, or

the President, or the Vice President (if any), or the Secretary, or any two Directors.

Notice of Meetings

Manner of Giving
Except when the time and place of a regular meeting is set by the Board by resolution in advance

(as permitted by Section 7.6), notice of the time and place of all regular and special meetings shall
be given to each Director by one of the following methods:

(a)  Personal delivery of oral or written notice;
(b)  First-class mail, postage paid;

(c)  Telephone, including a voice messaging system or other system or technology designed to
record and communicate messages; or

(d) Facsimile, electronic mail (“e-mail”) or other means of electronic transmission if the
recipient has consented to accept notices in this manner.

All such notices shall be given or sent to the Director’s address, phone number, facsimile number
or e-mail address as shown on the records of the Corporation. Any oral notice given personally or
by telephone may be communicated directly to the Director or to a person who would reasonably
be expected to promptly communicate such notice to the Director. Notice of regular meetings may
be given in the form of a calendar or schedule that sets forth the date, time and place of more than
one regular meeting.

Time Requirements

Notices sent by first-class mail shall be deposited into a United States mail box at least four days
before the time set for the meeting. Notices given by personal delivery, telephone, voice
messaging system or other system or technology designed to record and communicate messages,
facsimile, e-mail or other electronic transmission shall be delivered at least 24 hours before the
time set for the meeting.

Notice Contents

The notice shall state the time and place for the meeting, except that if the meeting is scheduled to
be held at the principal office of the Corporation, the notice shall be valid even if no place is
specified. The notice need not specify the purpose of the meeting unless required to elsewhere in
these Bylaws.

Place of Board Meetings

Regular and special meetings of the Board may be held at any place within or outside the state that
has been designated in the notice of the meeting, or, if not stated in the notice or, if there is no
notice, designated by resolution of the Board. If the place of a regular or special meeting is not
designated in the notice or fixed by a resolution of the Board, it shall be held at the principal office
of the Corporation.

Meetings by Telephone or Similar Communication Equipment

Any meeting may be held by conference telephone or other communications equipment permitted
by California Nonprofit Corporation Law, as long as all Directors participating in the meeting can
communicate with one another and all other requirements of California Nonprofit Corporation
Law are satisfied. All such Directors shall be deemed to be present in person at such meeting,




Section 7.10

7.10.1

7.102

7.10.3

Section 7.11

Section 7.12

Section 7.13

Quorum and Action of the Board -

Quorum

A majority of Directors then in office (but no fewer than two Directors or one-fifth of the
authorized number in Section 7.1, whichever is greater) shall constitute a quorum for the
transaction of business, except to adjourn as provided in Section 7.12.

Minimum Vote Requirements for Valid Board Action

Every act taken or decision made by a vote of the majority of the Directors present at a meeting
duly held at which a quorum is present is the act of the Board, unless a greater number is expressly
required by California Nonprofit Corporation Law, the Articles of Incorporation or these Bylaws.
A meeting at which a quorum is initially present may continue to transact business,
notwithstanding the withdrawal of Directors from the meeting, if any action taken is approved by
at least a majority of the required quorum for that meeting.

When a Greater Vote Is Required for Valid Board Action

The following actions shall require a vote by a majority of all Directors then in office in order to
be effective:

(a)  Approval of contracts or transactions in which a Director has a direct or indirect material
financial interest as described in Section 10.1 (provided that the vote of any interested
Director(s) is not counted);

(b)  Creation of, and appointment to, Committees (but not advisory committees) as described in
Section 8.1;

(c)  Removal of a Director without cause as described in Section 7.5.2; and
(d) Indemnification of Directors as described in Article 11.

Waiver of Notice

The transactions of any meeting of the Board, however called and noticed or wherever held, shall
be as valid as though taken at a meeting duly held after regular call and notice, if (i) a quorum is
present, and (i) either before or after the meeting, each of the Directors who is not present at the
meeting signs a written waiver of notice, a consent to holding the meeting, or an approval of the
minutes. The waiver of notice or consent does not need to specify the purpose of the meeting. All
waivers, consents, and approvals shall be filed with the corporate records or made a part of the
minutes of the meeting. Also, notice of a meeting is not required to be given to any Director who
attends the meeting without protesting before or at its commencement about the lack of adequate
notice. Directors can protest the lack of notice only by presenting a written protest to the
Secretary either in person, by first-class mail addressed to the Secretary at the principal office of
the Corporation as contained on the records of the Corporation as of the date of the protest, or by
facsimile addressed to the facsimile number of the Corporation as contained on the records of the
Corporation as of the date of the protest.

Adjournment
A majority of the Directors present, whether or not constituting a quorum, may adjourn any

meeting to another time and place.

Notice of Adjournment
Notice of the time and place of holding an adjourned meeting need not be given, unless the
meeting is adjourned for more than 24 hours, in which case personal notice of the time and place
shall be given before the time of the adjourned meeting to the Directors who were not present at
the time of the adjournment.




Section 7.14

Section 7.15

Section 7.16

Section 7.17

ARTICLE 8

Section 8.1

Conduct of Meetings

Meetings of the Board shall be presided over by the Chairperson, or, if there is no Chairperson or
the Chairperson is absent, the President or, if the President and Chairperson are both absent, by the
Vice President (if any) or, in the absence of each of these persons, by a chairperson of the meeting,
chosen by a majority of the Directors present at the meeting. The Secretary shall act as secretary
of all meetings of the Board, provided that, if the Secretary is absent, the presiding officer shall
appoint another person to act as secretary of the meeting. Meetings shall be governed by rules of
procedure as may be determined by the Board from time to time, insofar as such rules are not
inconsistent with or in conflict with these Bylaws, with the Articles, or with any provisions of law
applicable to the Corporation.

Action Without Meeting

Any action required or permitted to be taken by the Board may be taken without a meeting, if all
members of the Board, individually or collectively, consent in writing to the action. For the
purposes of this Section 7.15 only, “all members of the Board” shall not include any “interested
Director” as defined in section 5233 of the California Nonprofit Corporation Law. Such written
consent shall have the same force and effect as a unanimous vote of the Board taken at a meeting.
Such written consent or consents shall be filed with the minutes of the proceedings of the Board.

Written consent may be transmitted by first-class mail, messenger, courier, facsimile, e-mail or
any other reasonable method satisfactory to the Chairperson or the President.

Fees and Compensation of Directors

The Corporation shall not pay any compensation to Directors for services rendered to the
Corporation as Directors, except that Directors may be reimbursed for expenses incurred in the
performance of their duties to the Corporation, in reasonable amounts as approved by the Board.

Also, Directors may not be compensated for rendering services to the Corporation in a capacity
other than as Directors, unless such compensation is reasonable and further provided that not more
than 49% of the persons serving as Directors may be “interested persons” which, for purposes of
this Section 7.16 only, means:

(a) any person currently being compensated by the Corporation for services rendered to it
within the previous 12 months, whether as a full or part-time Officer or other employee,
independent contractor, or otherwise, excluding any reasonable compensation paid to a
Director as Director; or ’

(b)  any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, son-in-law,
daughter-in-law, mother-in-law, or father-in-law of any such person.

Non-Liability of Directors
The Directors shall not be personally liable for the debts, liabilities, or other obligations of the
Corporation.

COMMITTEES

Committees of Directors

The Board may, by resolution adopted by a majority of the Directors then in office, create one or
more Board Committees (“Committees”), including an executive committee, each consisting of
two or more Directors, to serve at the discretion of the Board. Any Committee, to the extent
provided in the resolution of the Board, may be given the authority of the Board except that no
Committee may:




Section 8.2

Section 8.3

Section 8.4

Section 8.5

(a) approve any action for which the California Nonprofit Corporation Law also requires
approval of the members or approval of a majority of all members;

(b)  fill vacancies on the Board or in any Committee which has the authority of the Board;
(¢)  fix compensation of the Directors for serving on the Board or on any Committee;
(d) amend or repeal Bylaws or adopt new Bylaws;

(e) amend or repeal any resolution of the Board which by its express terms is not so amendable
or repealable;

()  appoint any other Committees or the members of these Committees;

(8) expend corporate funds to support a nominee for Director after more persons have been
nominated than can be elected; or

(h) approve any transaction (i) between the Corporation and one or more of its Directors or
(ii) between the Corporation and any entity in which one or more of its Directors have a
material financial interest.

Meetings and Action of Board Committees
Meetings and action of Committees shall be governed by, and held and taken in accordance with,

the provisions of Article 7 concerning meetings of Directors, with such changes in the context of
Article 7 as are necessary to substitute the Committee and its members for the Board and its
members, except that the time for regular meetings of Committees may be determined by
resolution of the Board, and special meetings of Committees may also be called by resolution of
the Board. Minutes shall be kept of each meeting of any Committee and shall be filed with the
corporate records. The Committee shall report to the Board from time to time as the Board may
require. The Board may adopt rules for the governance of any Committee not inconsistent with
the provisions by these Bylaws. In the absence of rules adopted by the Board, the Committee may
adopt such rules. .

Quornm Rules for Board Committees

A majority of the Committee members shall constitute a quorum for the transaction of Committee
business, except to adjourn. A majority of the Committee members present, whether or not
constituting a quorum, may adjourn any meeting to another time and place. Every act taken or
decision made by a majority of the Committee members present at a meeting duly held at which a
quorum is present shall be regarded as an act of the Committee, subject to the provisions of the
California Nonprofit Corporation Law relating to actions that require a majority vote of the entire
Board. A meeting at which a quorum is initially present may continue to transact business,
notwithstanding the withdrawal of Committee members, if any action taken is approved by at least
a majority of the required quorum for that meeting.

Revocation of Delegated Authority
The Board may, at any time, revoke or modify any or all of the authority that the Board has

delegated to a Committee, increase or decrease (but not below two) the number of members of a
Committee, and fill vacancies in a Committee from the members of the Board.

Advisory Committees
The Board may create one or more advisory committees to serve at the pleasure of the Board.

Appointments to such advisory committees need not, but may, be Directors. The Board shall
appoint and discharge advisory committee members. All actions and recommendations of an
advisory committee shall require ratification by the Board before being given effect.




ARTICLE 9

Section 9.1

Section 9.2

Section 9.3

Section 9.4

Section 9.5

Section 9.6

9.6.1

9.6.2

OFFICERS

Officers

The officers of the Corporation (“Officers”) shall be either a President or a Chairperson, or both, a
Secretary, and a Treasurer or chief financial officer, or both. Other than the Chairperson, these
persons may, but need not be, selected from among the Djrectors. The Board shall have the power
to designate additional Officers, including a Vice President, who also need not be Directors, with
such duties, powers, titles and privileges as the Board may fix, including such Officers as may be
appointed in accordance with Section 9.6.6. Any number of offices may be held by the same
person, except that the Secretary, the Treasurer and the chief financial officer (if any) may not
serve concurrently as either the President or the Chairperson.

Election of Officers

The Officers, except those appointed in accordance with Section 9.6.6, shall be elected by the
Board at the annual meeting of the Corporation for a term of three years, and each shall serve at
the discretion of the Board until his or her successor shall be elected, or his or her earlier
resignation or removal.

Removal of Officers

Subject to the rights, if any, of an Officer under any contract of employment, any Officer may be
removed, with or without cause, (i) by the Board, at any regular or special meeting of the Board,
or at the annual meeting of the Corporation, or (ii) by an Officer on whom such power of removal
may be conferred by the Board.

Resignation of Officers
Any Officer may resign at any time by giving written notice to the Corporation. Any resignation
shall take effect at the date of the receipt of that notice or at any later time specified in that notice;
and, unless otherwise specified in that notice, the acceptance of the resignation shall not be
necessary to make it effective. Any resignation is without prejudice to the rights, if any of the
Corporation under any contract to which the Officer is a party.

Vacancies in Offices

A vacancy in any office because of death, resignation, removal, disqualification, or any other
cause shall be filled in the manner prescribed in these Bylaws for regular appointments to that
office, provided that such vacancies shall be filled as they occur and not on an annual basis. In the
event of a vacancy in any office other than the President or one appointed in accordance with
Section 9.6.6, such vacancy shall be filled temporarily by appointment by the President, or if none,
by the Chairperson, and the appointee shall remain in office for 60 days, or until the next regular
meeting of the Board, whichever comes first. Thereafter, the position can be filled only by action
of the Board.

Responsibilities of Officers

Chairperson of the Board
The chairperson of the Board (the “Chairperson™), if any, shall be a Director and shall preside at

meetings of the Board and exercise and perform such other powers and duties as may from time to
time be assigned to him by the Board or prescribed by these Bylaws. If the Board designates both
a Chairperson and a President, the Board shall, by resolution, establish the specific duties carried
by each position.

President

The president of the Corporation (the “President”) shall, if there is no Chairperson, or in the
Chairperson’s absence, preside at meetings of the Board and exercise and perform such other
powers and duties as may from time to time be assigned to him by the Board or prescribed by




9.6.3

9.6.4

9.6.5

these Bylaws. If no other person is designated as the chief executive, the President shall, in
addition, be the chief executive and shall have the powers and duties prescribed in Section 9.7.

Vice President

The vice president of the Corporation (the “Vice President”) shall, in the absence or disability of
the President, perform all the duties of the President and, when so acting, have all the powers of
and be subject to all the restrictions upon, the President. The Vice President shall have such other
powers and perform such other duties as may be prescribed by the Board.

Secretary
The secretary of the Corporation (the “Secretary™) shall attend to the following:
9.64.1 Bylaws
The Secretary shall certify and keep or cause to be kept at the principal office of the
Corporation the original or a copy of these Bylaws as amended to date.
9.642 Minute Book
The Secretary shall keep or cause to be kept a minute book as described in Section 12.1.
9.643 Notices
The Secretary shall give, or cause to be given, notice of all meetings of the Board in
accordance with these Bylaws.
9.64.4 Corporate Records
Upon request, the Secretary shall exhibit or cause to be exhibited at all reasonable times
to any Director, or to his or her agent or attorney, these Bylaws and the minute book.
9.64.5 Corporate Seal and Other Duties
The Secretary shall keep or cause to be kept the seal of the Corporation, if any, in safe
custody, and shall have such other powers and perform such other duties incident to the
office of Secretary as may be prescribed by the Board or these Bylaws.
Treasurer

The treasurer of the Corporation (the “Treasurer”) shall attend to the following:

9.6.5.1

9.6.52

9.6.5.3

Books of Account

The Treasurer shall keep and maintain, or cause to be kept and maintained, adequate and
correct books and records of accounts of the properties and transactions of the
Corporation, including accounts of its assets, liabilities, receipts, disbursements, gains,
losses, capital, retained earnings, and other matters customarily included in financial
statements. The books of account shall be open to inspection by any Director at all
reasonable times.

Financial Reports
The Treasurer shall prepare, or cause to be prepared, and certify, or cause to be certified,
the financial statements to be included in any required reports,

Deposit and Disbursement of Money and Valuables

The Treasurer shall deposit, or cause to be deposited, all money and other valuables in
the name and to the credit of the Corporation with such depositories as may be designated
by the Board; shall disburse, or cause to be disbursed, the funds of the Corporation as
may be ordered by the Board; shall render, or cause to be rendered to the President and
Directors, whenever they request it, an account of all of his or her transactions as




9.6.6

Section 9.7

Section 9.8

9.8.1

9.82

Treasurer and of the financial condition of the Corporation; and shall have other powers
and perform such other duties incident to the office of Treasurer as may be prescribed by
the Board or these Bylaws.

9.654 Bond

If required by the Board, the Treasurer shall give the Corporation a bond in the amount
and with the surety or sureties specified by the Board for faithful performance of the
duties of his office and for restoration to the Corporation of all its books, papers,
vouchers, money, and other property of every kind in his possession or under his control
on his death, resignation, retirement, or removal from office.

Additional Officers

The Board may empower-the Chairperson, President, or chief executive, to appoint or remove
such other Officers as the business of the Corporation may require, each of whom shall hold office
for such period, have such authority, and perform such duties as are provided in these Bylaws or
as the Board from time to time may determine.

Chief Executive

Subject to such supervisory powers as may be given by the Board to the Chairperson or President,
the Board may hire a chief executive who shall be the general manager of the Corporation, and
subject to the control of the Board, shall supervise, direct and control the Corporation's day-to-day
activities, business and affairs. The chief executive (who may be referred to as the “chief
executive officer” or “executive director”) shall be empowered to hire, supervise and fire all of the
employees of the Corporation, under such terms and having such job responsibilities as the chief
executive shall determine in his or her sole discretion, subject to the rights, if any, of the employee
under any contract of employment. The chief executive may delegate his or her responsibilities
and powers subject to the control of the Board. He or she shall have such other powers and duties
as may be prescribed by the Board or these Bylaws. Additionally, the Board may, by resolution,
appoint the chief executive as an Officer.

Compensation of Qfficers

Salaries Fixed by Board

The salaries of Officers, if any, shall be fixed from time to time by resolution of the Board or by
the person or Committee to whom the Board has delegated this function, and no Officer shall be
prevented from receiving such salary by reason of the fact that he or she is also a Director,
provided, however, that such compensation paid to a Director for serving as an Officer shall only
be allowed if permitted under the provisions of Section 7.16. In all cases, any salaries received by
Officers shall be reasonable and given in return for services actually rendered for the Corporation
which relate to the performance of the public benefit purposes of the Corporation. No salaried
Officer serving as a Director shall be permitted to vote on his or her own compensation as an
Officer.

Faimess of Compensation
The Board shall periodically review the fairness of compensation, including benefits, paid to every

person, regardless of title, with powers, duties, or responsibilities comparable to the president,
chief executive officer, treasurer, or chief financial officer (i) once such person is hired, (ii) upon
any extension or renewal of such person’s term of employment, and (iii) when such person’s
compensation is modified (unless all employees are subject to the same general modification of
compensation).
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ARTICLE 10
Section 10.1

10.1.1

10.1.2

10.1.3

Section 10.2

TRANSACTIONS BETWEEN CORPORATION AND DIRECTORS OR OFFICERS

Transactions with Directors and Officers

Interested Party Transactions
Except as described in Section 10.1.2, the Corporation shall not be a party to any transaction:

(a)  in which one or more of its Directors or Officers has a material financial interest, or

(b)  with any corporation, firm, association, or other entity in which one or more Directors or
Officers has a material financial interest,

Requirements to Authorize Interested Party Transactions

The Corporation shall not be a party to any transaction described in 10.1.1 unless:
(a)  the Corporation enters into the transaction for its own benefit;

(b) the transaction is fair and reasonable to the Corporation at the time the transaction is
entered into;

(¢)  prior to consummating the transaction or any part thereof, the Board authorizes or approves
the transaction in good faith, by a vote of a majority of Directors then in office (without
counting the vote of the interested Directors), and with knowledge of the material facts
concerning the transaction and the interested Director’s or Officer’s financial interest in the
transaction;

(d)  prior to authorizing or approving the transaction, the Board considers and in good faith
determines after reasonable investigation that the Corporation could not obtain a more
advantageous arrangement with reasonable effort under the circumstances; and

(¢) the minutes of the Board meeting at which such action was taken reflect that the Board
considered and made the findings described in paragraphs (a) through (d) of this Section
10.1.2.

Material Financial Interest
A Director or Officer shall not be deemed to have a “material financial interest” in a transaction:

(@) that fixes the compensation of a Director as a Director or Officer;

(b)  if the contract or transaction is part of a public or charitable program of the Corporation and
it (1) is approved or authorized by the Corporation in good faith and without unjustified
favoritism, and (2) results in a benefit to one or more Directors or their families only
because they are in the class of persons intended to be benefited by the program; or

(c)  where the interested Director has no actual knowledge of the transaction and it does not
exceed the lesser of one percent of the gross receipts of the corporation for the preceding
year or $100,000.

Loans to Directors and Officers

The Corporation shall not make any loan of money or property to or guarantee the obligation of
any Director or Officer, unless approved by the Attorney General; except that, however, the
Corporation may advance money to a Director or Officer for expenses reasonably anticipated to be
incurred in the performance of duties of such Director or Officer, if in the absence of such
advance, such Director or Officer would be entitled to be reimbursed for such expenses by the
Corporation.




Section 10.3

Section 10.4

ARTICLE 11

Section 11.1

11.1.1

11.1.2

11.1.3

Section 11.2

11.2.1

The limitation above does not apply if (i) the loan is necessary, in the judgment of the Board, to
provide financing for the purchase of the principal residence of an Officer in order to secure the
services of (or continued services of) the Officer and the loan is secured by real property located in
California; or (ji) the loan is for the payment of premiums on a life insurance policy on the life of a
Director or Officer and repayment to the Corporation of the amount paid by it is secured by the
proceeds of the policy and its cash surrender value.

Interlocking Directorates

No contract or other transaction between the Corporation and any corporation, firm or association
of which one or more Directors are directors is either void or voidable because such Director(s)
are present at the Board or Committee meeting that authorizes, approves or ratifies the contract or
transaction, if (i) the material facts as to the transaction and as to such Director’s other directorship
are fully disclosed or known to the Board or Committee, and the Board or Committee authorizes,
approves or ratifies the contract or transaction in good faith by a vote sufficient without counting
the vote of the common Director(s) (subject to the quorum provisions of Article 7); or if (ii) the
contract or transaction is just and reasonable as to the Corporation at the time it is authorized,
approved or ratified. :

Duty of Loyalty; Construction with Article 11

Nothing in this Article 10 shall be construed to derogate in any way from the absolute duty of
loyalty that every Director and Officer owes to the Corporation. Furthermore, nothing in this
Article 10 shall be construed to override or amend the provisions of Article 11. All conflicts
between the two articles shall be resolved in favor of Article 11.

INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES AND AGENTS

Definitions
For purpose of this Article 11,

“Agent” _

means any person who is or was a Director, Officer, employee, or other agent of the Corporation,
or is or was serving at the request of the Corporation as a Director, Officer, employee, or agent of
another foreign or domestic corporation, partnership, joint venture, trust, or other enterprise, or
was a Director, Officer, employee, or agent of a foreign or domestic corporation that was a
predecessor corporation of the Corporation or of another enterpnse at the request of the
predecessor corporation;

“Proceeding” )
means any threatened, pending, or completed action or proceeding, whether civil, criminal,

administrative, or investigative; and

“Expenses”
includes, without limitation, all attorneys” fees, costs, and any other expenses reasonably incurred

in the defense of any claims or proceedings against an Agent by reason of his or her position or
relationship as Agent and all attorneys’ fees, costs, and other expenses reasonably incurred in
establishing a right to indemnification under this Article 11.

Applicability of Indemnification Provisions

Successful Defense by Agent

To the extent that an Agent has been successful on the merits in the defense of any proceeding
referred to in this Article 11, or in the defense of any claim, issue, or matter therein, the Agent
shall be indemnified against expenses actually and reasonably incurred by the Agent in connection
with the claim.




11.22

Section 11.3

11.3.1

Section 11.4

11.4.1

11.4.2

1143

Settlement or Unsuccessful Defense by Agent
If an Agent either settles any proceeding referred to in this Article 11, or any claim, issue, or
matter therein, or sustains a judgment rendered against him, then the provisions of Section 11.3

" through Section 11.6 shall determine whether the Agent is entitled to indemnification.

Actions Brought by Persons Other than the Corporation

This Section 11.3 applies to any proceeding other than an action “by or on behalf of the
corporation” as defined in Section 11.4. Such proceedings that are not brought by or on behalf of
the Corporation are referred to in this Section 11.3 as “Third Party proceedings.”

Scope of Indemnification in Third Party Proceedings

Subject to the required findings to be made pursuant to Section 11.3.2, the Corporation may
indemnify any person who was or is a party, or is threatened to be made a party, to any Third
Party proceeding, by reason of the fact that such person is or was an Agent, for all expenses,
judgments, fines, settlements, and other amounts actually and reasonably incurred in connection
with the proceeding.

Required Standard of Conduct for Indemnification in Third Party Proceedings

Any indemnification granted to an Agent in Section 11.3.1 above is conditioned on the following,
The Board must determine, in the manner provided in Section 11.5, that the Agent seeking
reimbursement acted in good faith, in a manner he or she reasonably believed to be in the best
interest of the Corporation, and, in the case of a criminal proceeding, he or she must have had no
reasonable cause to believe that his or her conduct was unlawful. The termination of any
proceeding by judgment, order, settlement, conviction, or on a plea of nolo contendere or its
equivalent shall not, of itself, create a presumption that the person did not act in good faith or in a
manner he or she reasonably believed to be in the best interest of the Corporation or that he or she
had reasonable cause to believe that his or her conduct was unlawful.

Action Brought By or On Behalf Of the Corporation

This Section 11.4 applies to any proceeding brought (i) by or in the right of the Corporation, or (ii)
by an Officer, Director or person granted relator status by the Attorney General, or by the Attorney
General, on the ground that the defendant Director was or is engaging in self-dealing within the
meaning of section 5233 of the California Nonprofit Corporation Law, or (iii) by the Attorney
General or person granted relator status by the Attorney General for any breach of duty relating to
assets held in charitable trust (any such proceeding is referred to in these Bylaws as a proceeding
“by or on behalf of the Corporation™).

Scope of Indemnification in Proceeding By or On Behalf Of the Corporation

Subject to the required findings to be made pursuant to Section 11.4.2, and except as provided in
Sections 11.4.3 and 11.4.4, the Corporation may indemnify any person who was or is a party, or is
threatened to be made a party, to any proceeding by or on behalf of the Corporation, by reason of
the fact that such person is or was an Agent, for all expenses actually and reasonably incurred in
connection with the defense or settlement of such action.

Required Standard of Conduct for Indemnification in Proceeding By or On Behalf Of the

Corporation
Any indemnification granted to an Agent in Section 11.4.1 is conditioned on the following. The

Board must determine, in the manner provided in Section 11.5, that the Agent seeking
reimbursement acted in good faith, in a manner he or she believed to be in the best interest of the
Corporation and with such care, including reasonable inquiry, as an ordinarily prudent person in a
like position would use under similar circumstances.

Claims Settled Out of Court

If any Agent settles or otherwise disposes of a threatened or pending action brought by or on
behalf of the Corporation, with or without court approval, the Agent shall receive no
indemnification for amounts paid pursuant to the terms of the settlement or other disposition.
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11.44

Section 11.5

Section 11.6

Section 11.7

Section 11.8

Also, in cases settled or otherwise disposed of without court approval, the Agent shall receive no
indemnification for expenses reasonably incurred in defending against the proceeding, unless the
proceeding is settled with the approval of the Attorney General.

Claims and Suits Awarded Against Agent
If any Agent is adjudged to be liable to the Corporation in the performance of the Agent’s duty to

the Corporation, the Agent shall receive no indemnification for amounts paid pursuant to the
judgment, and any indemnification of such Agent under Section 11.4.1 for expenses actually and
reasonably incurred in connection with the defense of that action shall be made only if both of the
following conditions are met:

(@  The determination of good faith conduct required by Section 11.4.2 must be made in the
manner provided for in Section 11.5; and

(b)  Upon application, the court in which the action was brought must determine that, in view of
all of the circumstances of the case, the Agent is fairly and reasonably entitled to indemnity
for the expenses incurred. If the Agent is found to be so entitled, the court shall determine
the appropriate amount of expenses to be reimbursed.

Determination of Agent’s Good Faith Conduct
The indemnification granted to an Agent in Section 11.3 and Section 11.4 is conditioned on the
findings required by those Sections being made by:

(a)  the Board by a majority vote of a quorum consisting of Directors who are not parties to the
proceeding; or

(b) the court in which the proceeding is or was pending. Such determination may be made on
application brought by the Corporation or the Agent or the attorney or other person
rendering a defense to the Agent, whether or not the application by the Agent, attorney, or
other person is opposed by the Corporation.

Limitations
No indemnification or advance shall be made under this Article 11, except as provided in
Section 11.2.1 or Section 11.5(b), in any circumstances when it appears:

(a) that the indemnification or advance would be inconsistent with a provision of the Articles
of Incorporation, as amended, or an agreement in effect at the time of the accrual of the
alleged cause of action asserted in the proceeding in which the expenses were incurred or
other amounts were paid, which prohibits or otherwise limits indemnification; or

(b) that the indemnification would be inconsistent with any condxtxon expressly imposed by a
court in approving a settlement.

Advance of Expenses
Expenses incurred in defending any proceeding may be advanced by the Corporation before the

final disposition of the proceeding on receipt of an undertaking by or on behalf of the Agent to
repay the amount of the advance unless it is determined ultimately that the Agent is entitled to be
indemnified as authorized in this Article 11.

Contractual Rights of Non-Directors and Non-Officers

Nothing contained in this Article 11 shall affect any right to indemnification to which persons
other than Directors and Officers of the Corporation, or any of its subsidiaries, may be entitled by
contract or otherwise.
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Section 11.9

ARTICLE 12

Section 12.1

Section 12.2

Section 12.3

Section 12.4

Section 12.5

Insurance

The Board may adopt a resolution authorizing the purchase and maintenance of insurance on
behalf of any Agent, as defined in this Article 11, against any liability asserted against or incurred
by any Agent in such capacity or arising out of the Agent’s status as such, whether or not the
Corporation would have the power to indemnify the Agent against the liability under the
provisions of this Article 11.

CORPORATE RECORDS, REPORTS AND SEAL

Minute Book

The Corporation shall keep a minute book in written form which shall contain a record of all
actions by the Board or any committee including (i) the time, date and place of each meeting; (ii)
whether a meeting is regular or special and, if special, how called; (iii) the manner of giving notice
of each meeting and a copy thereof; (iv) the names of those present at each meeting of the Board
or any Committee thereof; (v) the minutes of all meetings; (vi) any written waivers of notice,
consents to the holding of a meeting or approvals of the minutes thereof; (vii) all written consents
for action without a meeting; (viii) all protests concerning lack of notice; and (ix) formal dissents
from Board actions.

Books and Records of Account

The Corporation shall keep adequate and correct books and records of account. “Correct books
and records” includes, but is not necessarily limited to: accounts of properties and transactions, its
assets, liabilities, receipts, disbursements, gains, and losses.

Articles of Incorporation and Bylaws
The Corporation shall keep at its principal office, the original or a copy of the Articles of
Incorporation and Bylaws as amended to date.

Maintenance and Inspection of Federal Tax Exemption Application and Annual Information
Returns

The Corporation shall at all times keep at its principal office a copy of its federal tax exemption
application and, for three years from their date of filing, its annual information returns. These
documents shall be open to public inspection and copying to the extent required by the Code.

Annual Report; Statement of Certain Transactions
The Board shall cause an annual report to be sent to each Director within 120 days after the close
of the Corporation’s fiscal year containing the following information:

(a)  The assets and liabilities of the Corporation as of the end of the fiscal year;
(b)  The principal changes in assets and liabilities, including trust funds, during the fiscal year;

(c) The revenue or receipts of the Corporation, both unrestricted and restricted to particular
purposes, for this fiscal year;

(d) The expenses or disbursements of the Corporation for both general and restricted purposes
during the fiscal year;

(e) A statement of any transaction (i) to which the Corporation, its parent, or its subsidiary was
a party, (ii) which involved more than $50,000 or which was one of a number of such
transactions with the same person involving, in the aggregate, more than $50,000, and
(iii) in which either of the following interested persons had a direct or indirect material
financial interest (a mere common directorship is not a financial interest):

(1)  Any Director or Officer of the Corporation, its parent, or its subsidiary;
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Section 12.6

ARTICLE 13

Section 13.1

Section 13.2

Section 13.3

Section 13.4

ARTICLE 14

(2)  Any holder of more than 10% of the voting power of the Corporation, its parent, or
its subsidiary.

The statement shall include: (i) a brief description of the transaction; (ii) the names of
interested persons involved; (iii) their relationship to the Corporation; (iv) the nature of
their interest in the transaction, and; (v) when practicable, the amount of that interest,
provided that, in the case of a partnership in which such person is a partner, only the
interest of the partnership need be stated.

(f) A brief description of the amounts and circumstances of any loans, guaranties,
indemnifications, or advances aggregating more than $10,000 paid during the fiscal year to
any Officer or Director under ARTICLE 10 or Article 11.

Directors’ Rights of Inspection

Every Director shall have the absolute right at any reasonable time to inspect the books, records,
documents of every kind, and physical properties of the Corporation and each of its subsidiaries.
The inspection may be made in person or by the Director’s agent or attorney. The right of
inspection includes the right to copy and make extracts of documents.

EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS

Execution of Instruments

The Board, except as otherwise provided in these Bylaws, may by resolution authorize any Officer
or agent of the Corporation to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Corporation, and such authority may be general or confined to
specific instances. Unless so authorized, no Officer, agent, or employee shall have any power or
authority to bind the Corporation by any contract or engagement or to pledge its credit or to render
it liable monetarily for any purpose or in any amount.

Checks and Notes

Except as otherwise specifically determined by resolution of the Board, or as otherwise required
by law, checks, drafts, promissory notes, orders for the payment of money, and other evidence of
indebtedness of the Corporation shall be signed by the Treasurer and countersigned by the
President.

Deposits
All funds of the Corporation shall be deposited from time to time to the credit of the Corporation

in such banks, trust companies, or other depositories as the Board may select.

Gifts
The Board may accept on behalf of the Corporation any contribution, gift, bequest or devise for
the charitable or public purposes of the Corporation.

CONSTRUCTION AND DEFINITIONS

Unless the context requires otherwise, the general provisions, rules of construction, and definitions
of California Nonprofit Corporation Law shall govern the construction of these Bylaws. Without
limiting the generality of the above, the masculine gender includes the feminine and neuter, the
singular number includes the plural, the plural number includes the singular, and the term “person”
includes both the Corporation and a natural person. All references to statutes, regulations and
laws shall include any future statutes, regulations and laws that replace those referenced.
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ARTICLE 15

Section 15.1

AMENDMENTS

Amendment by Directors
The Board may adopt, amend or repeal bylaws. Such power is subject to the following

limitations:

(a) Where any provision of these Bylaws requires the vote of a larger proportion of the
Directors than otherwise is required by law, such provision may not be altered, amended or
repealed except by the vote of such greater number.

(b) No amendment may extend the term of a Director beyond that for which such Director was
elected.

() If bylaws are adopted, amended or repealed at a meeting of the Board, such action is
authorized only at a duly called and held meeting for which written notice of such meeting,
setting forth the proposed bylaw revisions with explanations therefor, is given in
accordance with these Bylaws, unless such notice is waived in accordance with these
Bylaws.
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CERTIFICATE OF SECRETARY

I certify that I am the duly elected and acting Secretary of ForWords, Inc., a California nonprofit public
benefit corporation; that these Bylaws, consisting of 17 pages, are the Bylaws of this Corporation as adopted by the
Board of Directors on September 3, 2013; and that these Bylaws have not been amended or modified since that date.

Executed on W&t % California.

18




Form 1023 Checklist
(Revised June 2006)

Application for Recognition of Exemption under Section 501(c)(3) of the
Internal Revenue Code

Note. Retain a copy of the completed Form 1023 in your permanent records. Refer to the General Instructions
regarding Public Inspection of approved applications.

Check each box to finish your application (Form 1023). Send this completed Checklist with your filled-in

application. If you have not answered all the items below, your application may be returned to you as
incomplete.

[V] Assemble the application and materials in this order:
® Form 1023 Checklist
® Form 2848, Power of Attorney and Declaration of Representative (if filing)
® Form 8821, Tax Information Authorization (if filing)
® Expedite request (if requesting)
® Application {(Form 1023 and Schedules A through H, as required)
® Articles of organization
® Amendments to articles of organization in chronological order
® Bylaws or other rules of operation and amendments
® Documentation of nondiscriminatory policy for schools, as required by Schedule B

® Form 5768, Election/Revocation of Election by an Eligible Section 501(c)(3) Organization To Make
Expenditures To Influence Legislation (if filing)

® All other attachments, including explanations, financial data, and printed materials or publications. Label
each page with name and EIN.

¥ User fee payment placed in envelope on top of checklist. DO NOT STAPLE or otherwise attach your check or
money order to your application. Instead, just place it in the envelope.

v Employer Identification Number (EIN)

M Completed Parts | through X! of the application, including any requested information and any required
Schedules A through H.
® You must provide specific details about your past, present, and planned activities.

® Generalizations or failure to answer questions in the Form 1023 application will prevent us from recognizing
you as tax exempt.

® Describe your purposes and proposed activities in specific easily understood terms.
® Financial information should correspond with proposed activities.

[v] Schedules. Submit only those schedules that apply to you and check either “Yes” or “No” below.

Schedule A Yes___No_¥_ Schedule E Yes __No _¥_
Schedule B Yes__ No_¥_ Schedule F Yes ___No _¥_
Schedule C Yes___ No_¥Y Schedule G Yes___ No_Y_

Schedule D Yes__ No_Y_ Schedule H Yes_¥Y No___




An exact copy of your complete articles of organization (creating document). Absence of the proper purpose
and dissolution clauses is the number one reason for delays in the issuance of determination letters.
® Location of Purpose Clause from Part lll, line 1 (Page, Article and Paragraph Number) _Pg. 1, Art. ll, Para A

® Location of Dissolution Clause from Part llI, line 2b or 2c (Page, Article and Paragraph Number) or by
operation of state law Pg. 2, Art. IV, Para B

¥ Signature of an officer, director, trustee, or other official who is authorized to sign the application.
e Signature at Part XI of Form 1023.

[/l Your name on the application must be the same as your legal name as it appears in your articles of
organization.

Send completed Form 1023, user fee payment, and all other required information, to:

Internal Revenue Service
P.O. Box 192
Covington, KY 41012-0192

If you are using express mail or a delivery service, send Form 1023, user fee payment, and attachments to:

Internal Revenue Service
201 West Rivercenter Blvd.
Attn: Extracting Stop 312
Covington, KY 41011

® Printed on recycied paper




1023 Application for Recognition of Exemption
Form
(Rev. June 2006) Under Section 501(c)(3) of the Internal Revenue Code

Department of the Treasury
Internal Revenue Service

OMB No. 1545-0056

Note: /f exempt status is
approved, this
application will be open
for public inspection.

Use the instructions to complete this application and for a definition of all bold items. For additional help, call IRS Exempt
Organizations Customer Account Services toll-free at 1-877-829-5500. Visit our website at www.irs.gov for forms and
publications. If the required information and documents are not submitted with payment of the appropriate user fee, the

application may be returned to you.

Attach additional sheets to this application if you need more space to answer fully. Put your name and EIN on each sheet and
identify each answer by Part and line number. Complete Parts | - X| of Form 1023 and submit only those Schedules (A through

H) that apply to you.

Identification of Applicant

1 Full name of organization (exactly as it appears in your organizing document) 2 c/o Name (if applicable)

ForWords, Inc.

3 Mailing address (Number and street) (see instructions) Room/Suite | 4 Employer Identification Number (EIN)
136 Laurel Drive 46-3333037

City or town, state or country, and ZIP + 4 5 Month the annual accounting period ends (01 - 12)
Fairfax, CA 94930 December

6 Primary contact (officer, director, trustee, or authorized representative)

a Name: Lawrence Siegel b Phone: 415-456-2495

¢ Fax: (optional)

888-256-8604

7 Are you represented by an authorized representative, such as an attorney or accountant? If “Yes,”
provide the authorized representative’s name, and the name and address of the authorized
representative’s firm. Include a completed Form 2848, Power of Attorney and Declaration of
Representative, with your application if you would like us to communicate with your representative.

[ Yes ! No

8 Was a person who is not one of your officers, directors, trustees, employees, or an authorized
representative listed in line 7, paid, or promised payment, to help plan, manage, or advise you about
the structure or activities of your organization, or about your financial or tax matters? If “Yes,”
provide the person’s name, the name and address of the person’s firm, the amounts paid or
promised to be paid, and describe that person’s role.

JYes I No

9a Organization’s website: www.ForWords.org

b Organization’s email: (optional)

10  Certain organizations are not required to file an information return (Form 990 or Form 990-E2). If you
are granted tax-exemption, are you claiming to be excused from filing Form 990 or Form 990-EZ? If
“Yes,” explain. See the instructions for a description of organizations not required to file Form 990 or
Form 990-EZ.

(] vyes & No

11 Date incorporated if a corporation, or formed, if other than a corporation. (MM/DD/YYYY) 1 / 16 / 2012

12 Were you formed under the laws of a foreign country?
If “Yes,” state the country.

[JYes K No

For Paperwork Reduction Act Notice, see page 24 of the instructions. Cat. No. 17133K

Form 1023 (Rev. 6-2006)




Form 1023 (Rev. 6-2006) Name: ForWords, Inc. EIN: 46 - 3333037 Page 2
Organizational Structure

You must be a corporation (including a limited liability company), an unincorporated association, or a trust to be tax exempt.
(See instructions.) DO NOT file this form unless you can check “Yes” on lines 1, 2, 3, or 4.

1 Are you a corporation? If “Yes,” attach a copy of your articles of incorporation showing certification [/ Yes O No
of filing with the appropriate state agency. include copies of any amendments to your articles and
be sure they also show state filing certification.

2 Are you a limited liability company (LLC)? If “Yes,” attach a copy of your articles of organization showing [ Yes ! No
certification of filing with the appropriate state agency. Also, if you adopted an operating agreement, attach
a copy. Include copies of any amendments to your articles and be sure they show state filing certification.
Refer to the instructions for circumstances when an LLC should not file its own exemption application.

3 Are you an unincorporated association? If “Yes,” attach a copy of your articles of association, O Yes ¥ No
constitution, or other similar organizing document that is dated and includes at least two signatures.
Include signed and dated copies of any amendments.

4a Are you atrust? If “Yes,” attach a signed and dated copy of your trust agreement. Include signed O Yes ¥l No
and dated copies of any amendments.
b Have you been funded? If “No,” explain how you are formed without anything of value placed in trust. O Yes No

5 Have you adopted bylaws? If “Yes,” attach a current copy showing date of adoption. If “No,” expiain [/l Yes J No
how your officers, directors, or trustees are selected.

It Required Provisions in Your Organizing Document

The following questions are designed to ensure that when you file this application, your organizing document contains the required provisions
to meet the organizational test under section 501(c)(3). Unless you can check the boxes in both lines 1 and 2, your organizing document
does not meet the organizational test. DO NOT file this application until you have amended your organizing document. Submit your
originai and amended organizing documents (showing state filing certification if you are a corporation or an LLC) with your application.

1 Section 501(c)(3) requires that your organizing document state your exempt purpose(s), such as charitable,
religious, educational, and/or scientific purposes. Check the box to confirm that your organizing document
meets this requirement. Describe specifically where your organizing document meets this requirement, such as
a reference to a particular article or section in your organizing document. Refer to the instructions for exempt
purpose language. Location of Purpose Clause (Page, Article, and Paragraph): Page 1, Article I, Paragraph A

2a Section 501(c)(3) requires that upon dissolution of your organization, your remaining assets must be used exclusively
for exempt purposes, such as charitable, religious, educational, and/or scientific purposes. Check the box on line 2a to
confirm that your organizing document meets this requirement by express provision for the distribution of assets upon
dissolution. If you rely on state law for your dissolution provision, do not check the box on line 2a and go to line 2c.

2b |If you checked the box on line 2a, specify the location of your dissolution clause (Page, Article, and Paragraph).
Do not complete line 2¢ if you checked box 2a. Paae 2. Article VI. Paraaranh B

2c See the instructions for information about the operation of state law in your particular state. Check this box if I:]
you rely on operation of state law for your dissolution provision and indicate the state:

a8l  Narrative Description of Your Activities

Using an attachment, describe your past, present, and planned activities in a narrative. If you believe that you have already provided some of
this information in response to other parts of this application, you may summarize that information here and refer to the specific parts of the
application for supporting details. You may also attach representative copies of newsletters, brochures, or similar documents for supporting
details to this narrative. Remember that if this application is approved, it will be open for public inspection. Therefore, your narrative
description of activities should be thorough and accurate. Refer to the instructions for information that must be included in your description.

Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees,
Employees, and Independent Contractors

1a List the names, titles, and mailing addresses of all of your officers, directors, and trustees. For each person listed, state their
total annual compensation, or proposed compensation, for all services to the organization, whether as an officer, employee, or
other position. Use actual figures, if available. Enter “none” if no compensation is or will be paid. If additional space is needed,
attach a separate sheet. Refer to the instructions for information on what to include as compensation.

Compensation amount
Name Title Mailing address (annual actual or estimated)

Seeattached | e

Form 1023 (Rev. 6-2006)




Form 1023 (Rev. 6-2006) Name: ForWords, Inc. En: 46 - 3333037 Page 3

Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees,
Employees, and Independent Contractors (Continued)

b List the names, titles, and mailing addresses of each of your five highest compensated employees who receive or will
receive compensation of more than $50,000 per year. Use the actual figure, if available. Refer to the instructions for
information on what to include as compensation. Do not include officers, directors, or trustees listed in line 1a.

Compensation amount
Name Title Mailing address (annual actual or estimated)

NA - e

¢ List the names, names of businesses, and mailing addresses of your five highest compensated independent contractors
that receive or will receive compensation of more than $50,000 per year. Use the actual figure, if available. Refer to the
instructions for information on what to include as compensation.

Compensation amount
Name Title Mailing address (annual actual or estimated)

NA L e

The following “Yes” or “No” questions relate to past, present, or planned relationships, transactions, or agreements with your officers,
directors, trustees, highest compensated employees, and highest compensated independent contractors listed in lines 1a, 1b, and 1c.

2a Are any of your officers, directors, or trustees related to each other through family or business ] Yes [J No
relationships? If “Yes,” identify the individuals and explain the relationship.
b Do you have a business relationship with any of your officers, directors, or trustees other than O Yes ¥ No

through their position as an officer, director, or trustee? If “Yes,” identify the individuals and describe
the business relationship with each of your officers, directors, or trustees.

¢ Are any of your officers, directors, or trustees related to your highest compensated employees or [ Yes ¥l No
highest compensated independent contractors listed on lines 1b or 1¢ through family or business
relationships? If “Yes,” identify the individuals and explain the relationship.

3a For each of your officers, directors, trustees, highest compensated employees, and highest
compensated independent contractors listed on lines 1a, 1b, or 1c, attach a list showing their name,
qualifications, average hours worked, and duties.

b Do any of your officers, directors, trustees, highest compensated employees, and highest [ Yes M No
compensated independent contractors listed on lines 1a, 1b, or 1c receive compensation from any
other organizations, whether tax exempt or taxable, that are related to you through common
control? If “Yes,” identify the individuals, explain the relationship between you and the other
organization, and describe the compensation arrangement.

4 In establishing the compensation for your officers, directors, trustees, highest compensated
employees, and highest compensated independent contractors listed on lines 1a, 1b, and 1c, the
following practices are recommended, although they are not required to obtain exemption. Answer
“Yes” to all the practices you use.

a Do you or will the individuals that approve compensation arrangements follow a conflict of interest policy? /] Yes 0O No
b Do you or will you approve compensation arrangements in advance of paying compensation? V] Yes O No
¢ Do you or will you document in writing the date and terms of approved compensation arrangements? [ Yes [J No

Form 1023 (Rev. 6-2006)
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Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees,

Employees, and Independent Contractors (Continued)

Do you or will you record in writing the decision made by each individual who decided or voted on M Yes [J No
compensation arrangements?

Do you or will you approve compensation arrangements based on information about compensation paid by Yes [J No
similarly situated taxable or tax-exempt organizations for similar services, current compensation surveys

compiled by independent firms, or actual written offers from similarly situated organizations? Refer to the

instructions for Part V, lines 1a, 1b, and 1c, for information on what to include as compensation.

Do you or will you record in writing both the information on which you relied to base your decision ¥ Yes [J No
and its source?

If you answered “No” to any item on lines 4a through 4f, describe how you set compensation that is
reasonable for your officers, directors, trustees, highest compensated employees, and highest
compensated independent contractors listed in Part V, lines 1a, 1b, and 1c.

5a

Have you adopted a conflict of interest policy consistent with the sample conflict of interest policy
in Appendix A to the instructions? If “Yes,” provide a copy of the policy and explain how the policy
has been adopted, such as by resolution of your governing board. If “No,” answer lines 5b and 5c.

M Yes [J No

What procedures will you follow to assure that persons who have a conflict of interest will not have
influence over you for setting their own compensation?

What procedures will you follow to assure that persons who have a conflict of interest will not have
influence over you regarding business deals with themselves?

Note: A conflict of interest policy is recommended though it is not required to obtain exemption.
Hospitals, see Schedule C, Section |, line 14.

6a

Do you or will you compensate any of your officers, directors, trustees, highest compensated employees, [J Yes No
and highest compensated independent contractors listed in lines 1a, 1b, or 1¢ through non-fixed

payments, such as discretionary bonuses or revenue-based payments? If “Yes,” describe all non-fixed

compensation arrangements, including how the amounts are determined, who is eligible for such

arrangements, whether you place a limitation on total compensation, and how you determine or will

determine that you pay no more than reasonable compensation for services. Refer to the instructions for

Part V, lines 1a, 1b, and 1c¢, for information on what to include as compensation.

Do you or will you compensate any of your employees, other than your officers, directors, trustees, [ Yes No
or your five highest compensated empioyees who receive or will receive compensation of more than

$50,000 per year, through non-fixed payments, such as discretionary bonuses or revenue-based

payments? If “Yes,” describe all non-fixed compensation arrangements, including how the amounts

are or will be determined, who is or will be eligible for such arrangements, whether you place or wilf

place a limitation on total compensation, and how you determine or will determine that you pay no

more than reasonable compensation for services. Refer to the instructions for Part V, lines 1a, 1b,

and 1c, for information on what to include as compensation.

7a

Do you or will you purchase any goods, services, or assets from any of your officers, directors, O Yes 1 No
trustees, highest compensated employees, or highest compensated independent contractors listed in

lines 1a, 1b, or 1c? If “Yes,” describe any such purchase that you made or intend to make, from

whom you make or will make such purchases, how the terms are or will be negotiated at arm’s

length, and explain how you determine or will determine that you pay no more than fair market

value. Attach copies of any written contracts or other agreements relating to such purchases.

Do you or will you sell any goods, services, or assets to any of your officers, directors, trustees, O Yes No
highest compensated employees, or highest compensated independent contractors listed in lines 1a,

1b, or 1¢? If “Yes,” describe any such sales that you made or intend to make, to whom you make or

will make such sales, how the terms are or will be negotiated at arm’s length, and explain how you

determine or will determine you are or will be paid at least fair market value. Attach copies of any

written contracts or other agreements relating to such sales.

-0 Q0T

Do you or will you have any leases, contracts, loans, or other agreements with your officers, directors, [ Yes No
trustees, highest compensated employees, or highest compensated independent contractors listed in

lines 1a, 1b, or 1¢? If “Yes,” provide the information requested in lines 8b through 8f.

Describe any written or oral arrangements that you made or intend to make.

Identify with whom you have or will have such arrangements.

Explain how the terms are or will be negotiated at arm’s length.

Explain how you determine you pay no more than fair market value or you are paid at least fair market value.

Attach copies of any signed leases, contracts, loans, or other agreements relating to such arrangements.

9a

Do you or will you have any leases, contracts, loans, or other agreements with any organization in [ Yes No
which any of your officers, directors, or trustees are also officers, directors, or trustees, or in which

any individual officer, director, or trustee owns more than a 35% interest? If “Yes,” provide the

information requested in lines 9b through 9f.

Form 1023 (Rev. 6-2006)
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Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees,
Employees, and Independent Contractors (Continued)

b Describe any written or oral arrangements you made or intend to make.

¢ ldentify with whom you have or will have such arrangements.

d Explain how the terms are or will be negotiated at arm’s length.

e Explain how you determine or will determine you pay no more than fair market value or that you are
paid at least fair market value.

f Attach a copy of any signed leases, contracts, loans, or other agreements relating to such arrangements.

[ZET]  Your Members and Other individuals and Organizations That Receive Benefits From You

The following “Yes” or “No” questions relate to goods, services, and funds you provide to individuals and organizations as part
of your activities. Your answers should pertain to past, present, and planned activities. (See instructions.)

1a In carrying out your exempt purposes, do you provide goods, services, or funds to individuals? if M Yes J No
“Yes,” describe each program that provides goods, services, or funds to individuals.

b In carrying out your exempt purposes, do you provide goods, services, or funds to organizations? If V] Yes [J No
“Yes,” describe each program that provides goods, services, or funds to organizations.

2 Do any of your programs limit the provision of goods, services, or funds to a specific individual or [ Yes ¥l No
group of specific individuals? For example, answer “Yes,” if goods, services, or funds are provided
only for a particular individual, your members, individuals who work for a particular employer, or
graduates of a particular school. If “Yes,” explain the limitation and how recipients are selected for
each program.

3 Do any individuals who receive goods, services, or funds through your programs have a family or O Yes M No
business relationship with any officer, director, trustee, or with any of your highest compensated
employees or highest compensated independent contractors listed in Part V, lines 1a, 1b, and 1¢? If
“Yes,” explain how these related individuals are eligible for goods, services, or funds.

m Your History

The following “Yes” or “No” questions relate to your history. (See instructions.)

1 Are you a successor to another organization? Answer “Yes,” if you have taken or will take over the ] Yes ¥ No
activities of another organization; you took over 25% or more of the fair market value of the net
assets of another organization; or you were established upon the conversion of an organization from
for-profit to non-profit status. If “Yes,” complete Schedule G.

2 Are you submitting this application more than 27 months after the end of the month in which you ] Yes /] No
were legally formed? If “Yes,” complete Schedule E.

eIl Your Specific Activities

The following “Yes” or “No” questions relate to specific activities that you may conduct. Check the appropriate box. Your
answers should pertain to past, present, and planned activities. (See instructions.)

1 Do you support or oppose candidates in political campaigns in any way? If “Yes,” explain. O Yes V] No

2a Do you attempt to influence legislation? If “Yes,” explain how you attempt to influence legislation O Yes ! No
and complete line 2b. If “No,” go to line 3a.

b Have you made or are you making an election to have your legislative activities measured by O Yes ] No

expenditures by filing Form 57687 If “Yes,” attach a copy of the Form 5768 that was already filed or
attach a completed Form 5768 that you are filing with this application. If “No,” describe whether your
attempts to influence legislation are a substantial part of your activities. Include the time and money
spent on your attempts to influence legisiation as compared to your total activities.

3a Do you or will you operate bingo or gaming activities? If “Yes,” describe who conducts them, and O Yes 1 No
list all revenue received or expected to be received and expenses paid or expected to be paid in
operating these activities. Revenue and expenses should be provided for the time periods specified
in Part IX, Financial Data.

b Do you or will you enter into contracts or other agreements with individuals or organizations to J Yes ¥ No
conduct bingo or gaming far you? If “Yes,” describe any written or oral arrangements that you made
or intend to make, identify with whom you have or will have such arrangements, explain how the
terms are or will be negotiated at arm’s length, and explain how you determine or will determine you
pay no more than fair market value or you will be paid at least fair market value. Attach copies or
any written contracts or other agreements relating to such arrangements.

¢ List the states and local jurisdictions, including Indian Reservations, in which you conduct or will
conduct gaming or bingo.

Form 1023 (Rev. 6-2006)




Form 1023 (Rev. 6-2006) Name: ForWords, Inc. EN: 46 — 3333037
GG} Your Specific Activities (Continued)

4a Do you or will you undertake fundraising? If “Yes,” check all the fundraising programs you do or will

Page 6

conduct. (See instructions.)

mail solicitations [0 phone solicitations
OJ email solicitations ] accept donations on your website

¥ Yes

i personal solicitations [ receive donations from another organization’s website

[J vehicle, boat, plane, or similar donations M government grant solicitations
i/ foundation grant solicitations O other

Attach a description of each fundraising program.

Do you or will you have written or oral contracts with any individuals or organizations to raise funds
for you? If “Yes,” describe these activities. Include all revenue and expenses from these activities
and state who conducts them. Revenue and expenses should be provided for the time periods
specified in Part IX, Financial Data. Also, attach a copy of any contracts or agreements.

Do you or will you engage in fundraising activities for other organizations? If “Yes,” describe these

arrangements. Include a description of the organizations for which you raise funds and attach copies

of all contracts or agreements.

List all states and local jurisdictions in which you conduct fundraising. For each state or local

jurisdiction listed, specify whether you fundraise for your own organization, you fundraise for another

organization, or another organization fundraises for you.

Do you or will you maintain separate accounts for any contributor under which the contributor has

the right to advise on the use or distribution of funds? Answer “Yes” if the donor may provide advice

on the types of investments, distributions from the types of investments, or the distribution from the
donor’s contribution account. If “Yes,” describe this program, including the type of advice that may
be provided and submit copies of any written materials provided to donors.

[ Yes

O Yes

O Yes

I No

Are you affiliated with a governmental unit? If “Yes,” explain.

1 Yes

No

Do you or will you engage in economic development? If “Yes,” describe your program.

Describe in full who benefits from your economic development activities and how the activities
promote exempt purposes.

] Yes

NE

No

Do or will persons other than your employees or volunteers develop your facilities? If “Yes,” describe

each facility, the role of the developer, and any business or family relationship(s) between the
developer and your officers, directors, or trustees.

Do or will persons other than your employees or volunteers manage your activities or facilities? If
“Yes,” describe each activity and facility, the role of the manager, and any business or family
relationship(s) between the manager and your officers, directors, or trustees.

If there is a business or family relationship between any manager or developer and your officers,
directors, or trustees, identify the individuals, explain the relationship, describe how contracts are

negotiated at arm’s length so that you pay no more than fair market value, and submit a copy of any

contracts or other agreements.

O Yes

O Yes

¥l No

Do you or will you enter into joint ventures, including partnerships or limited liability companies
treated as partnerships, in which you share profits and losses with partners other than section
501(c)(3) organizations? If “Yes,” describe the activities of these joint ventures in which you
participate.

O Yes

9a

Are you applying for exemption as a childcare organization under section 501(k)? If “Yes,” answer
lines 9b through 9d. If “No,” go to line 10.

Do you provide child care so that parents or caretakers of children you care for can be gainfully
employed (see instructions)? If “No,” explain how you qualify as a childcare organization described
in section 501(k).

Of the children for whom you provide child care, are 85% or more of them cared for by you to
enable their parents or caretakers to be gainfully employed (see instructions)? If “No,” explain how
you qualify as a childcare organization described in section 501(k).

Are your services available to the general public? If “No,” describe the specific group of people for
whom your activities are available. Also, see the instructions and explain how you qualify as a
childcare organization described in section 501 (k).

] Yes

[ Yes

O Yes

[J Yes

10

Do you or will you publish, own, or have rights in music, literature, tapes, artworks, choreography,
scientific discoveries, or other intellectual property? If “Yes,” explain. Describe who owns or will
own any copyrights, patents, or trademarks, whether fees are or will be charged, how the fees are
determined, and how any items are or will be produced, distributed, and marketed.

¥ Yes

Form 1023 (Rev. 6-2008)
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LAl Your Specific Activities (Continued)

11

Do you or will you accept contributions of: real property; conservation easements; closely held
securities; intellectual property such as patents, trademarks, and copyrights; works of music or art;
licenses; royalties; automobiles, boats, planes, or other vehicles; or collectibles of any type? If “Yes,”
describe each type of contribution, any conditions imposed by the donor on the contribution, and
any agreements with the donor regarding the contribution.

O Yes I No

12a

Qo0U

Do you or will you operate in a foreign country or countries? If “Yes,” answer lines 12b through
12d. If “No,” go to line 13a.

Name the foreign countries and regions within the countries in which you operate.

Describe your operations in each country and region in which you operate.

Describe how your operations in each country and region further your exempt purposes.

] Yes No

-0 000C

Do you or will you make grants, loans, or other distributions to organization(s)? If “Yes,” answer lines
13b through 13g. If “No,” go to line 14a.

Describe how your grants, loans, or other distributions to organizations further your exempt purposes.

Do you have written contracts with each of these organizations? If “Yes,” attach a copy of each contract.
Identify each recipient organization and any relationship between you and the recipient organization.
Describe the records you keep with respect to the grants, loans, or other distributions you make.
Describe your selection process, including whether you do any of the following:

() Do you require an application form? If “Yes,” attach a copy of the form.

(i) Do you require a grant proposal? If “Yes,” describe whether the grant proposal specifies your
responsibilities and those of the grantee, obligates the grantee to use the grant funds only for the
purposes for which the grant was made, provides for periodic written reports concerning the use
of grant funds, requires a final written report and an accounting of how grant funds were used,
and acknowledges your authority to withhold and/or recover grant funds in case such funds are,
or appear to be, misused.

Describe your procedures for oversight of distributions that assure you the resources are used to
further your exempt purposes, including whether you require periodic and final reports on the use of
resources.

[JYes | No

O ves [ No

Yes No

14a

Do you or will you make grants, loans, or other distributions to foreign organizations? if “Yes,”
answer lines 14b through 14f. if “No,” go to line 15.

Provide the name of each foreign organization, the country and regions within a country in which
each foreign organization operates, and describe any relationship you have with each foreign
organization.

Does any foreign organization listed in line 14b accept contributions earmarked for a specific country
or specific organization? If “Yes,” list all earmarked organizations or countries.

Do your contributors know that you have ultimate authority to use contributions made to you at your
discretion for purposes consistent with your exempt purposes? If “Yes,” describe how you relay this
information to contributors.

Do you or will you make pre-grant inquiries about the recipient organization? If “Yes,” describe these
inquiries, including whether you inquire about the recipient’s financial status, its tax-exempt status
under the Internal Revenue Code, its ability to accomplish the purpose for which the resources are
provided, and other relevant information.

Do you or will you use any additional procedures to ensure that your distributions to foreign
organizations are used in furtherance of your exempt purposes? If “Yes,” describe these procedures,

including site visits by your employees or compliance checks by impartial experts, to verify that grant

funds are being used appropriately.

O Yes Kl No

0 yes [ No
O Yes [1No

Jves [ No

(J Yes [ No

Form 1023 (Rev. 6-2006)
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GCIaRUlll Your Specific Activities (Continued)

15 Do you have a close connection with any organizations? If “Yes,” explain. V] Yes [J No

16 Are you applying for exemption as a cooperative hospital service organization under section O Yes ¥ No
501(e)? If “Yes,” explain.

17  Are you applying for exemption as a cooperative service organization of operating educational J Yes No
organizations under section 501(f)? If “Yes,” explain.

18 Are you applying for exemption as a charitable risk pool under section 501 (n)? If “Yes,” explain. [ Yes ¥l No

19 Do you or will you operate a school? If “Yes,” complete Schedule B. Answer “Yes,” whether you O Yes ¥ No
operate a school as your main function or as a secondary activity.

20 Is your main function to provide hospital or medical care? If “Yes,” complete Schedule C. ] Yes ¥ No

21 Do you or will you provide low-income housing or housing for the elderly or handicapped? If O Yes No

“Yes,” complete Schedule F.

22 Do you or will you provide scholarships, fellowships, educational loans, or other educational grantsto [J Yes ¥l No
individuals, including grants for travel, study, or other similar purposes? If “Yes,” complete
Schedule H.

Note: Private foundations may use Schedule H to request advance approval of individual grant
procedures.

Form 1023 (Rev. 6-2006)
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Page 9

Financial Data

For purposes of this schedule, years in existence refer to completed tax years. If in existence 4 or more years, complete the
schedule for the most recent 4 tax years. If in existence more than 1 year but less than 4 years, complete the statements for
each year in existence and provide projections of your likely revenues and expenses based on a reasonable and good faith
estimate of your future finances for a total of 3 years of financial information. If in existence less than 1 year, provide projections
of your likely revenues and expenses for the current year and the 2 following years, based on a reasonable and good faith

estimate of your future finances for a total of 3 years of financial information. (See instructions.)

A. Statement of Revenues and Expenses

Type of revenue or expense Current tax year 3 prior tax years or 2 succeeding tax years
(a) From 01""’ 13 b) From 01,01’ 14 (c) From_(.].‘l.’.q‘.l.’ 15 (dy From........... (e) Provide Total for
To A23113) 1o 128114 v 123115] (a) through (d)
1 Gifts, grants, and
contributions received (do not
include unusual grants)
2 Membership fees received 0 0 0 0
3 _Gross investment income 0
4 Net unrelated business
income 0 0 0 0 0
8§ Taxes levied for your benefit 0 0 0 0 0
6 Value of services or facilities
furnished by a governmental
unit without charge (not
@ including the value of services
3 generally furnished to the
§ public without charge) 0 0 0 0 0
@| 7 Any revenue not otherwise
listed above or in lines 9-12
below (attach an itemized list) 0 0 0 0 0
8 Total of lines 1 through 7 0
9 Gross receipts from admissions,
merchandise sold or services
performed, or furnishing of
facilities in any activity that is
related to your exempt
purposes (attach itemized list) 0 0 0 0 0
10 Total of lines 8 and 9 0 0 0 0 0
11 Net gain or loss on sale of
capital assets (attach
schedule and see instructions) 0 0 0 0 0
12 __Unusual grants 0 0 0 0 0
13 Total Revenue
Add lines 10 through 12 0 0 0 0 0
14 Fundraising expenses 10,000 10,000 10,000 10,000
15 Contributions, gifts, grants,
and similar amounts paid out
(attach an itemized list) 2000 4000 4000 4000
16 Disbursements to or for the
benefit of members (attach an
itemized list) 0 0 0 0
« |17 Compensation of officers,
] directors, and trustees 0 0 0 0
§_ 18 Other salaries and wages 35,000 40,000 40,000 40,000
X 19 Interest expense 0 0 0 0
20 _Occupancy (rent, utilities, etc.) 0 3600 3600 3600
21 Depreciation and depletion 0 0 0 0
22 Professional fees 0 0 0 0
23 Any expense not otherwise
classified, such as program
services (attach itemized list) 0 7000 7000 7000
24 Total Expenses
Add lines 14 through 23 37,000 47,600 47,600 47,600

Form 1023 (Rev. 6-2006)




Form 1023 (Rev. 6-2006) Name: ForWords, Inc. EN: 46 — 3333037 page 10
Financial Data (Continued)
B. Balance Sheet (for your most recently completed tax year) Year End:
Assets (Whole dollars)

1 Cash . e 1

2 Accounts receivable, net 2

3 Inventories . o, 3

4 Bonds and notes receivable (attach an itemized list) . 4

5 Corporate stocks (attach an itemized list) 5

6 Loans receivable (attach an itemized list) . 6

7  Other investments (attach an itemized list) .. 7

8 Depreciable and depletable assets (attach an itemized list) . 8 27,600

9 Lland. . . . . . . . . .. 9
10 Other assets (attach an itemized list) .. 10
11 Total Assets (add lines 1 through 10) . 11

Liabilities
12 Accountspayable . . . . . . . . 12
13 Contributions, gifts, grants, etc. payable . e e e e s s e 13
14 Mortgages and notes payable (attach an itemized list)y . . . . . . . . . . . . . . . |14
15  Other liabilities (attach an itemized tisty . . . . . . . . . . . _ . . . . . . . . |15
16 Total Liabilities (add lines 12 through15) . . . . . . . . . . . . . . . |16
Fund Balances or Net Assets

17 Total fund balances ornetassets . . . . . . . . . . . . . . . . . . . . .. 17
18 Total Liabilities and Fund Balances or Net Assets (add lines 16 and 17) . . . . . 18
19 Have there been any substantial changes in your assets or liabilities since the end of the period O Yes ¥l No

shown above? If “Yes,” explain.

Public Charity Status

Part X is designed to classify you as an organization that is either a
is a more favorable tax status than private foundation status. If you are a

determine whether you are a private operating foundation. (See instructions.)

private foundation or a public charity. Public charity status
private foundation, Part X is designed to further

1a

b

Are you a private foundation? If “Yes,” go to line 1b. If “No,” go to fine 5 and proceed as instructed. O Yes
If you are unsure, see the instructions.

As a private foundation, section 508(e) requires special provisions in your organizing document in
addition to those that apply to all organizations described in section 501(c)(3). Check the box to
confirm that your organizing document meets this requirement, whether by express provision or by
reliance on operation of state law. Attach a statement that describes specifically where your
organizing document meets this requirement, such as a reference to a particular article or section in
your organizing document or by operation of state law. See the instructions, including Appendix B,
for information about the special provisions that need to be contained in your organizing document.
Go to line 2.

¥] No
O

Are you a private operating foundation? To be a private operating foundation you must engage [J Yes
directly in the active conduct of charitable, religious, educational, and similar activities, as opposed

to indirectly carrying out these activities by providing grants to individuals or other organizations. [f

“Yes,” go to line 3. If “No,” go to the signature section of Part XI.

¥l No

Have you existed for one or more years? If “Yes,” attach financial information showing that you are a private  [] Yves
operating foundation; go to the signature section of Part XI. If “No,” continue to line 4.

] No

Have you attached either (1) an affidavit or opinion of counsel, (including a written affidavit or opinion [] Yes
from a certified public accountant or accounting firm with expertise regarding this tax law matter),

that sets forth facts concerning your operations and support to demonstrate that you are likely to

satisfy the requirements to be classified as a private operating foundation; or (2) a statement

describing your proposed operations as a private operating foundation?

¥l No

If you answered “No” to line 1a, indicate the type of public charity status you are requesting by checking one of the choices below.

You may check only one box.

The organization is not a private foundation because it is:

509(a)(1) and 170(b)(1)(A)(i—a church or a convention or association of churches. Complete and attach Schedule A.
509(a)(1) and 170(b)(1)(A)(ii)—a school. Complete and attach Schedule B.

509(a)(1) and 170(b)(1)(A)(iii}—a hospital, a cooperative hospital service organization, or a medical research
organization operated in conjunction with a hospital. Complete and attach Schedule C.

509(a)(3)—an organization supporting either one or more organizations described in line 5a through ¢, f, g, or h
or a publicly supported section 501(c)(4), (5), or {6) organization. Complete and attach Schedule D.

O
0O
O

O
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Public Charity Status (Continued)

e 509(a)(4)—an organization organized and operated exclusively for testing for public safety.

f 509(a)(1) and 170(b)(1)(A)(iv}—an organization operated for the benefit of a college or university that is owned or
operated by a governmental unit.

g 509(a)(1) and 170(b)(1)(A)(vi—an organization that receives a substantial part of its financial support in the form
of contributions from publicly supported organizations, from a governmental unit, or from the general pubilic.

h 509(a)(2)—an organization that normally receives not more than one-third of its financial support from gross
investment income and receives more than one-third of its financial support from contributions, membership
fees, and gross receipts from activities related to its exempt functions (subject to certain exceptions).

i A publicly supported organization, but unsure if it is described in 5g or 5h. The organization would like the IRS to
decide the correct status.

O 8 00

6 If you checked box g, h, or i in question 5 above, you must request either an advance or a definitive ruling by
selecting one of the boxes below. Refer to the instructions to determine which type of ruling you are eligible to receive.

a Request for Advance Ruling: By checking this box and signing the consent, pursuant to section 6501(c)(4) of
the Code you request an advance ruling and agree to extend the statute of limitations on the assessment of
excise tax under section 4940 of the Code. The tax will apply only if you do not establish public support status
at the end of the 5-year advance ruling period. The assessment period will be extended for the 5 advance ruling
years to 8 years, 4 months, and 15 days beyond the end of the first year. You have the right to refuse or limit
the extension to a mutually agreed-upon period of time or issue(s). Publication 1035, Extending the Tax
Assessment Period, provides a more detailed explanation of your rights and the consequences of the choices
you make. You may obtain Publication 1035 free of charge from the IRS web site at www.irs.gov or by calling
toll-free 1-800-829-3676. Signing this consent will not deprive you of any appeal rights to which you would
otherwise be entitled. If you decide not to extend the statute of limitations, you are not eligible for an advance
ruling.

%4

Consent Fixing Period of Limitations Upon Assessment of Tax Under Section 4940 of the Internal Revenue Code

For Organization

(Signature of Officer, Director, Trustee, or other _ (Type or print name of signer (Date)
authorized official)

(Type or print title or authority of signer)

For IRS Use Only

IRS Director, Exempt Organizations (Date)

b Request for Definitive Ruling: Check this box if you have completed one tax year of at least 8 full months and (]
you are requesting a definitive ruling. To confirm your public support status, answer line 6b(j) if you checked box
g in line 5 above. Answer line 6b(ii) if you checked box h in line 5 above. If you checked box i in line 5 above,
answer both lines 6b(i) and (ii).
(i) (a) Enter 2% of line 8, column (€) on Part IX-A. Statement of Revenues and Expenses.
(b) Attach a list showing the name and amount contributed by each person, company, or organization whose [ ]
gifts totaled more than the 2% amount. If the answer is “None,” check this box.
(i) (a) For each year amounts are included on lines 1, 2, and 9 of Part IX-A. Statement of Revenues and
Expenses, attach a list showing the name of and amount received from each disqualified person. If the
answer is “None,” check this box. O
(b) For each year amounts are included on line 9 of Part IX-A. Statement of Revenues and Expenses, attach
a list showing the name of and amount received from each payer, other than a disqualified person, whose
payments were more than the larger of (1) 1% of line 10, Part IX-A. Statement of Revenues and
Expenses, or (2) $5,000. If the answer is “None,” check this box. ]
7 Did you receive any unusual grants during any of the years shown on Part IX-A. Statement of [ Yes O No

Revenues and Expenses? If “Yes,” attach a list including the name of the contributor, the date and
amount of the grant, a brief description of the grant, and explain why it is unusual.

Form 1023 (Rev. 6-2006)




Form 1023 (Rev. 6-2006) Name: ForWords, Inc. EIN: 46 - 3333037 Page 12
User Fee Information

You must include a user fee payment with this application. It will not be processed without your paid user fee. If your average
annual gross receipts have exceeded or will exceed $10,000 annually over a 4-year period, you must submit payment of $750. If
your gross receipts have not exceeded or will not exceed $10,000 annually over a 4-year period, the required user fee payment
is $300. See instructions for Part XI, for a definition of gross receipts over a 4~year period. Your check or money order must be
made payable to the United States Treasury. User fees are subject to change. Check our website at www.irs.gov and type “User
Fee” in the keyword box, or call Customer Account Services at 1-877-829-5500 for current information.

1 Have your annual gross receipts averaged or are they expected to average not more than $10,000? O Yes ¥l No
If *Yes,” check the box on line 2 and enclose a user fee payment of $300 (Subject to change—see above).
If “No,” check the box on line 3 and enclose a user fee payment of $750 (Subject to change—see above).
2 Check the box if you have enclosed the reduced user fee payment of $300 (Subject to change). O
3__Check the box if you have enclosed the user fee payment of $750 (Subject to change). V4]

| declare under the penaities of perjury that | am authorized to sign this application on behalf of the above organization and that | have examined this
application, inciuding the accompanying schedules and attachments, and to the best of my knowledge it is true, correct, and complete.

Please }

Sign
Here

(Signature of Officer, Director, Trustee, or other (Type or print name of signer) (Date)
authorized official)

(Type or print title or authority of signer)
Reminder: Send the completed Form 1023 Checklist with your filled-in-application. Form 1023 (Rev. 6-2008)




Form 1023 (Rev. 6-2006) Name: ForWords, Inc. EIN: 46 _ 3333037 Page 25

Schedule H. Organizations Providing Scholarships, Fellowships, Educational Loans, or Other Educational
Grants to Individuals and Private Foundations Requesting Advance Approval of Individual Grant Procedures

Names of individual recipients are not required to be listed in Schedule H.

Public charities and private foundations complete lines 1a through 7 of this section. See the
instructions to Part X if you are not sure whether you are a public charity or a private
foundation.

-3

Describe the types of educational grants you provide to individuals, such as scholarships, fellowships, loans, etc.

Describe the purpose and amount of your scholarships, fellowships, and other educational grants and loans that you
award.

¢ If you award educational loans, explain the terms of the loans (interest rate, length, forgiveness, etc.).

d Specify how your program is publicized.

e Provide copies of any solicitation or announcement materials.

f Provide a sample copy of the application used.

2 Do you maintain case histories showing recipients of your scholarships, fellowships, educational ¥ Yes 0 No
loans, or other educational grants, including names, addresses, purposes of awards, amount of each
grant, manner of selection, and relationship (if any) to officers, trustees, or donors of funds to you? If
“No,” refer to the instructions.

3 Describe the specific criteria you use to determine who is eligible for your program. {For example, eligibility selection
criteria could consist of graduating high school students from a particular high school who will attend college, writers of
scholarly works about American history, etc.)

4a Describe the specific criteria you use to select recipients. (For example, specific selection criteria could consist of prior
academic performance, financial need, etc.)

b Describe how you determine the number of grants that will be made annually.

¢ Describe how you determine the amount of each of your grants.

d Describe any requirement or condition that you impose on recipients to obtain, maintain, or qualify for renewal of a grant.
(For example, specific requirements or conditions could consist of attendance at a four-year college, maintaining a certain
grade point average, teaching in public school after graduation from college, etc.)

5 Describe your procedures for supervising the scholarships, fellowships, educational loans, or other educational grants.
Describe whether you obtain reports and grade transcripts from recipients, or you pay grants directly to a school under
an arrangement whereby the school will apply the grant funds only for enrolled students who are in good standing. Also,
describe your procedures for taking action if the terms of the award are violated.

6 Who is on the selection committee for the awards made under your program, including names of current committee
members, criteria for committee membership, and the method of replacing committee members?

7 Are relatives of members of the selection committee, or of your officers, directors, or substantial O Yes ¥ No
contributors eligible for awards made under your program? If “Yes,” what measures are taken to
ensure unbiased selections?

Note. If you are a private foundation, you are not permitted to provide educational grants to disqualified

persons. Disqualified persons include your substantial contributors and foundation managers and

certain family members of disqualified persons.
Private foundations complete lines 1a through 4f of this section. Public charities do not
complete this section.

1a If we determine that you are a private foundation, do you want this application to be O Yes J No 0 NA
considered as a request for advance approval of grant making procedures?

b For which section(s) do you wish to be considered?
® 4945(g)(1}—Scholarship or fellowship grant to an individual for study at an educational institution (|
® 4945(g)(3)—Other grants, including loans, to an individual for travel, study, or other similar O

purposes, to enhance a particular skill of the grantee or to produce a specific product

2 Do you represent that you will (1) arrange to receive and review grantee reports annually [] Yes O No
and upon completion of the purpose for which the grant was awarded, (2) investigate
diversions of funds from their intended purposes, and (3) take all reasonable and
appropriate steps to recover diverted funds, ensure other grant funds held by a grantee
are used for their intended purposes, and withhold further payments to grantees until you
obtain grantees’ assurances that future diversions will not occur and that grantees will
take extraordinary precautions to prevent future diversions from occurring?

3 Do you represent that you will maintain all records relating to individual grants, including [ Yes [J No

information obtained to evaluate grantees, identify whether a grantee is a disqualified
person, establish the amount and purpose of each grant, and establish that you
undertook the supervision and investigation of grants described in line 27

Form 1023 (Rev. 6-2006)




Form 1023 (Rev. 6-2006) Name: FOrWords, Inc. EIN: 46 - 3333037 Page 26
Schedule H. Organizations Providing Scholarships, Fellowships, Educational Loans, or Other Educational

Grants to Individuals and Private Foundations Requesting Advance Approval of Individual Grant Procedures
(Continued)

S9{LUll Private foundations complete lines 1a through 4f of this section. Public charities do not
complete this section. (Continued)

4a Do you or will you award scholarships, fellowships, and educational loans to attend an O Yes O No
educational institution based on the status of an individual being an employee of a
particular employer? If “Yes,” complete lines 4b through 4f.

b Will you comply with the seven conditions and either the percentage tests or facts and O Yes O No
circumstances test for scholarships, fellowships, and educational loans to attend an
educational institution as set forth in Revenue Procedures 76-47, 1976-2 C.B. 670, and
80-39, 1980-2 C.B. 772, which apply to inducement, selection committee, eligibility
requirements, objective basis of selection, employment, course of study, and other
objectives? (See lines 4c, 4d, and 4e, regarding the percentage tests.)

¢ Do you or will you provide scholarships, fellowships, or educational loans to attend an O Yes ] No O NA
educational institution to employees of a particular employer?
If “Yes,” will you award grants to 10% or fewer of the eligible applicants who were ] Yes O No

actually considered by the selection committee in selecting recipients of grants in that
year as provided by Revenue Procedures 76-47 and 80-39?

d Do you provide scholarships, fellowships, or educational loans to attend an educational O Yes U No O na
institution to children of employees of a particular employer?
If “Yes,” will you award grants to 25% or fewer of the eligible applicants who were [ ves O No

actually considered by the selection committee in selecting recipients of grants in that
year as provided by Revenue Procedures 76-47 and 80-39? If “No,” go to line 4e.

e |f you provide scholarships, fellowships, or educational loans to attend an educational ] Yes O No O NaA
institution to children of employees of a particular employer, will you award grants to 10%
or fewer of the number of employees’ children who can be shown to be eligible for grants
(whether or not they submitted an application) in that year, as provided by Revenue
Procedures 76-47 and 80-39?

If “Yes,” describe how you will determine who can be shown to be eligible for grants
without submitting an application, such as by obtaining written statements or other
information about the expectations of employees’ children to attend an educational
institution. If “No,” go to line 4f.

Note. Statistical or sampling techniques are not acceptable. See Revenue Procedure
85-51, 1985-2 C.B. 717, for additional information.

f If you provide scholarships, fellowships, or educational loans to attend an educational [J Yes ] No
institution to children of employees of a particular employer without regard to either the
25% limitation described in line 4d, or the 10% limitation described in line 4e, will you
award grants based on facts and circumstances that demonstrate that the grants will not
be considered compensation for past, present, or future services or otherwise provide a
significant benefit to the particular employer? If “Yes,” describe the facts and
circumstances that you believe will demonstrate that the grants are neither compensatory
nor a significant benefit to the particular employer. In your explanation, describe why you
cannot satisfy either the 25% test described in line 4d or the 10% test described in line 4e.

Form 1023 (Rev. 6-2006)




FORM 1023
ATTACHMENT
FORWORDS, INC.
EIN: 46-3333037

Part II, Line 1: Attached as Exhibit A is a copy of the organization’s original articles of incorporation
showing certification of filing.

Part II, Line 5: Attached as Exhibit B is a copy of the organization’s bylaws indicating date of adoption.

Part IV - Narrative Description of Activities: Attached as Exhibit C is a narrative description of the
organization’s activities.

Part V. Line la:

Name Title Mailing Address Compensation

Lawrence Siegel Director 136 Laurel Drive, Fairfax, CA None
94930

Gail Siegel President and Director 136 Laurel Drive, Fairfax, CA None
94930

Elisabeth Siegel Director 136 Laurel Drive, Fairfax, CA None
94930

Jeff Gough Treasurer and Director 841 Bates, El Cerrito, CA None

Judy Gough Director 841 Bates, El Cerrito, CA None

Nancy Wasserman Director 1 Meadow Way, Fairfax, CA None

Steve Wasserman Director 1 Meadow Way, Fairfax, CA None

Clara Greisman Secretary 136 Laurel Drive, Fairfax, CA None
94930

Part V, Line 2a:

Gail and Lawrence Siegel are husband and wife.

Nancy Wasserman Lawrence Siegel’s sister.

Nancy Wasserman and Steve Wasserman are husband and wife.

Elisabeth Siegel is daughter of Gail and Lawrence Siegel.

Part V, Line 5a

A copy of the organization’s Conflicts of Interest Policy is attached as Exhibit C. The policy was
adopted by a resolution of the Board of Directors,

33958773v1
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EIN: 46-3333037

Part VI, Line la

As further described in Exhibit C, ForWords provides educational services to students and
monitoring/training services to teachers. The “services” to students includes one-on-one and group work
on academic skill development, including, but not limited to researching, writing, presenting. ForWords
provides a small number of college scholarships to students.

Part VI, Line 1b

ForWords’ provides educational services to local public schools and local non-profit comrmunity
organizations, as further described in Exhibit C.

Part VIII, Line 4a

ForWords’ fund-raising activities:

1. Mail Solicitations - ForWords keeps an active list of individual donors and to whom we request
yearly support through mailings updating our activities.

2. Personal Solicitations - ForWords normally holds a once-a-year fund-raising event. For example
in 2013, ForWords held a fund-raising in which students read their poetry and other works and
ForWords presented a documentary film our students created. At that event ForWords sought
and secured donations.

3. Foundation Grant Solicitations - ForWords currently has 7 different foundations to which we
apply for grants and receive funding from $5,000 to $15,000.

4. Government Grants - To date ForWords has not applied for any government grants, but may do
so in the future.

5. Website Donations - ForWords accepts donations through its website.

Part VIII, Line 4d

Marin, San Francisco, Contra Costa, Sonoma, Alameda, San Mateo and Santa Clara Counties, all in
California.

Part VIII, Line 10

ForWords may have ownership interests in music, film, and published writing. At this time ForWords
has no formal plans to sell or license any of this property.

33958773v1
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Part VIIL Line 15

“ForWords” was originally created in 2007 as an unincorporated organization and has conducted
activities under the fiscal sponsorship of the Canal Alliance of San Rafael, California, a 501(c)(3)
nonprofit organization. ForWords, Inc. will continue to have a connection with the Canal Alliance.

Part IX, Section A

Line 1: Years 2014, 2015, $85,000 is an estimate for “anticipated” grants, donations.

Line 15: $2,000 is specifically for two $1000 scholarships, as described on Schedule H.

Part IX, Section B

Line 8:

21 laptop computers: $21,000

3 hard drives: $600

6 hand held tape recorders: $180
4 digital cameras: $800

1 hand held digital camera: $500

1 digital hi-def camera, boom, & other video equipment: $5000

Schedule H

Line 1a: ForWords provides individual college scholarships for graduates of the Canal Alliance Youth
Scholarship Program.

Line 1b: ForWords provides a total of two grants of $1,000 each. The purpose of these grants is to
provide these students with support for their first year in university or junior college.

Line lc: No loans are provided.

Lines 1d-f: The students are selected by the Canal Alliance, a 501c3 non-profit organization. ForWords
only reviews the applicants’ history and receives a report from the Canal Alliance on why the students
were selected. ForWords do not participate in the application process, but only approve the final choices

and provide the scholarships to those choices.

Line 3: Graduates of the Canal Alliance Youth Scholarship Program are eligible to receive the grants.

33958773v1
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Line 4a: The criteria used to select recipients for scholarships includes: academic scores/grades, reading
and writing samples, involvement in after-school/weekend community/literacy activities; personal
determination, hard work; identified plans to attend college or university.

Line 4b:  The number of grants given is based on the total budgeted amount for grants. The specific
awards depend on the number of qualified scholarship winners, with a minimum scholarship of $500.

Line 4c: The amount of the grants determined by budgeted amount for grants.

Line 4d: Requirements of recipients: proof of acceptance at a two or fur year college or university.
Line 5: ForWords requires recipients to report at end of their first year in college/university on their
current status, e.g., classes taken, results of classes, and their status for completing a two or four year
course of instruction.

Line 6: The selection committee consists of: Gail and Lawrence Siegel, Jeff and Judy Gough and
Lanette Jimmerson. Gail and Lawrence Siegel are the founders of ForWords; Goughs and Jimmersons

are individuals for whom scholarships have been named. There are no plans to change the membership of
the committee.

33958773v1
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Exhibit C
Description of Activities

Background

ForWords, Inc. (“ForWords™) was incorporated on November 16, 2012 as a California nonprofit
public benefit corporation. An unincorporated organization named “ForWords” was originally created in
2007 and has operated under the fiscal sponsorship of the Canal Alliance of San Rafael, California, a
501(c)(3) nonprofit organization. ForWords, Inc. has been incorporated to continue the work of the
unincorporated ForWords as an independent nonprofit organization.

Past and Present Activities

ForWords provides enriched literacy programs for youth who primarily live in communities with
significant economic challenges, who are often learning English as a second language, and whose school
districts often have the greatest challenges and the least amount of resources. ForWords’ programs
operate in the Canal area of San Rafael, California, at San Rafael High School, and at Helms Middle
School in Richmond, California.

ForWords’ programs and activities include:

* Literacy and Writing: ForWords” primary goal is to support students as they gain fluency and
proficiency in spoken and written English. Through daily work with students and their
teachers, ForWords provides students the opportunities to add to their literacy skills, publish their
work, succeed in school and prepare for college and/or the work world.

» The Spoken Word: ForWords’ programs offer our students opportunities to practice their basic
speaking and presentation skills, improve their English, and speak in public. Projects include
spoken-word performances, a mock trial, video presentations, presentations at community
meetings, job interview practice, and interviewing community leaders and elders.

* Digital Arts: ForWords believes that the acquisition of 21st century technology skills is critical
for success in our democracy and in the marketplace. ForWords provides a digital
arts/technology teacher and equipment for our students as they work on basic word processing,
digital storytelling, and video/digital camera skills, as well as providing a wide range of
publishing and software opportunities. ForWords’ students have digitally created and published a
variety of their own writing, including poetry, personal stories, guides for high school students,
essays, letters, and reports.

» Teacher Support & Development: ForWords is committed to providing in-service training in all
areas of literacy and technology for its students’ teachers. ForWords trains, mentors, and coaches
its students’ teachers.

* Community Engagement: ForWords believes that involving its community in our projects is
integral to the success of its students and the well being of its community. ForWords offers
community members and leaders the opportunity to attend celebrations of student work and
explore venues outside of the local neighborhood including museums, parks, and other public
spaces.
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ForWords provides extensive one-on-one work with students as well as training and mentoring
for local teachers. ForWords provides youth with direct instructional support from the University of
California Bay Area Writing Project, volunteer teachers and educational administrators, and a variety of
artists and digital arts specialists. ForWords provides our students with computers, cameras, and other
equipment and material that they often do not have access to at home.

ForWords maintains a website describing its activities at http://forwords.ore/.

Planned Activities

ForWords plans to continue the projects described above as well as establish new programs and
projects. These new programs and projects may include: Saturday labs so students can work on
academic skill development; new projects using art genre to help students develop the abilities to
research, study and write; assisting students create an academic plan and complete the work on the plan.

See the description of ForWords’ fundraising activties in Part VIII, Line 4a above.
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ForWords, Inc.
Conflicts of Interest Policy

It is in the best interest of ForWords, Inc. (“ForWords”) to be aware of and properly manage all conflicts
of interest and appearances of a conflict of interest. This conflict of interest policy is designed to help
directors, officers, employees and volunteers of ForWords identify situations that present potential
conflicts of interest and to provide ForWords with a procedure to appropriately manage conflicts in
accordance with legal requirements and the goals of accountability and transparency in ForWord’s
operations.

1. Conflict of Interest Defined. For purposes of this policy, the following circumstances shall be
deemed to create a Conflict of Interest:

a. A director, officer, employee or volunteer, including a Board member (or family member
of any of the foregoing) is a party to a contract, or involved in a transaction with
ForWords for goods or services.

b. A director, officer, employee or volunteer, (or a family member of any of the foregoing)
has a Material Financial Interest (as defined below) in a transaction between ForWords
and an entity in which the director, officer, employee or volunteer, or a family member of
the foregoing, is a director, officer, agent, partner, associate, employee, trustee, personal
representative, receiver, guardian, custodian, or other legal representative.

C. A director, officer, employee or volunteer, (or a family member of the foregoing) is
engaged in some capacity or has a material financial interest in a business or enterprise
that competes with ForWords.

Other situations may create the appearance of a conflict, or present a duality of interests in connection
with a person who has influence over the activities or finances of the nonprofit. All such circumstances
should be disclosed to the Board or staff, as appropriate, and a decision made as to what course of action
the organization or individuals should take so that the best interests of the nonprofit are not compromised
by the personal interests of stakeholders in the nonprofit.

Gifts, Gratuities and Entertainment. Accepting gifts, entertainment or other favors from individuals or
entities can also result in a conflict or duality of interest when the party providing the
gift/entertainment/favor does so under circumstances where it might be inferred that such action was
intended to influence or possibly would influence the Interested Person (as defined below) in the
performance of his or her duties. This does not preclude the acceptance of items of nominal or
insignificant value or entertainment of nominal or insignificant value which are not related to any
particular transaction or activity of ForWords.

2. Definitions.
a. “Board” means the Board of Directors of ForWords.

b. A "Conflict of Interest" is any circumstance described in Part 1 of this Policy.

C. An "Interested Person" is any person serving as an officer, employee or member of the
Board of ForWords or a major donor to ForWords or anyone else who is in a position of




control over ForWords who has a personal interest that is in conflict with the interests of
ForWords.

d. A "Family Member" is a spouse, parent, child or spouse of a child, brother, sister, or
spouse of a brother or sister, of an interested person.

e. A "Material Financial Interest” in an entity is a financial interest of any kind, which, in
view of all the circumstances, is substantial enough that it would, or reasonably could,
affect an Interested Person’s or Family Member's judgment with respect to transactions to
which the entity is a party.

f. A "Contract or Transaction" is any agreement or relationship involving the sale or
purchase of goods or services, the providing or receipt of a loan or grant, the
establishment of any other type of financial relationship, or the exercise of control over
another organization. The making of a gift to ForWords is not a Contract or Transaction.

Procedures.

a. Prior to Board or committee action on a Contract or Transaction involving a Conflict of
Interest, a director or committee member having a Conflict of Interest and who is in
attendance at the meeting shall disclose all facts material to the Conflict of Interest. Such
disclosure shall be reflected in the minutes of the meeting. If Board members are aware
that staff or other volunteers have a conflict of interest, relevant facts should be disclosed
by the Board member or by the interested person him/herself if invited to the Board
meeting as a guest for purposes of disclosure.

b. A director or committee member who plans not to attend a meeting at which he or she
has reason to believe that the Board or committee will act on a matter in which the person
has a Conflict of Interest shall disclose to the chair of the meeting all facts material to the
Conflict of Interest. The chair shall report the disclosure at the meeting and the
disclosure shall be reflected in the minutes of the meeting.

c. A person who has a Conflict of Interest shall not participate in or be permitted to hear the
Board's or committee's discussion of the matter except to disclose material facts and to
respond to questions. Such person shall not attempt to exert his or her personal influence
with respect to the matter, either at or outside the meeting.

d. A person who has a Conflict of Interest with respect to a Contract or Transaction that will
be voted on at a meeting shall not be counted in determining the presence of a quorum for
purposes of the vote.

e. The person having a conflict of interest may not vote on the Contract or Transaction and
shall not be present in the meeting room when the vote is taken, unless the vote is by
secret ballot. Such person's ineligibility to vote shall be reflected in the minutes of the
meeting. For purposes of this paragraph, a member of the Board of ForWords has a
Conflict of Interest when he or she stands for election as an officer or for re-election as a
member of the Board.

f. Interested Persons who are not members of the Board of ForWords, or who have a
Conflict of Interest with respect to a Contract or Transaction that is not the subject of




Board or committee action, shall disclose to their supervisor, or the Chair, or the Chair's
designee, any Conflict of Interest that such Interested Person has with respect to a
Contract or Transaction. Such disclosure shall be made as soon as the Conflict of Interest
is known to the Interested Person. The Interested Person shall refrain from any action
that may affect ForWords’s participation in such Contract or Transaction.

In the event it is not entirely clear that a Conflict of Interest exists, the individual with the potential
conflict shall disclose the circumstances to his or her supervisor or the Chair or the Chair's designee, who
shall determine whether full Board discussion is warranted or whether there exists a Conflict of Interest
that is subject to this policy.

4.

Confidentiality. Each director, officer, employee and volunteer shall exercise care not to disclose
confidential information acquired in connection with disclosures of conflicts of interest or
potential conflicts, which might be adverse to the interests of ForWords. Furthermore, directors,
officers, employees and volunteers shall not disclose or use information relating to the business of
ForWords for their personal profit or advantage or the personal profit or advantage of their
Family Member(s).

Review of policy.

a.

Each director, officer, employee and volunteer shall be provided with and asked to
review a copy of this Policy and to acknowledge in writing that he or she has done so.

Annually each director, officer, employee and volunteer shall complete a disclosure form
identifying any relationships, positions or circumstances in which s/he is involved that he
or she believes could contribute to a Conflict of Interest. Such relationships, positions or
circumstances might include service as a director of or consultant to another nonprofit
organization, or ownership of a business that might provide goods or services to
ForWords.

This policy shall be reviewed annually by each member of the Board. Any changes to the
policy shall be communicated to all staff and volunteers.




Conflict of Interest Disclosure Form
Date:

Name:

Position (employee/volunteer/trustee):

Please describe below any relationships, transactions, positions you hold (volunteer or otherwise), or
circumstances that you believe could contribute to a conflict of interest between ForWords and your
personal interests, financial or otherwise:

I have no conflict of interest to report
I have the following conflict of interest to report (please specify other nonprofit and for-profit
boards you (and your spouse) sit on, any for-profit businesses for which you or an immediate family

member are an officer or director, or a majority shareholder, and the name of your employer and any
businesses you or a family member own):

1.

2.

3.

[ hereby certify that the information set forth above is true and complete to the best of my knowledge. I
have reviewed, and agree to abide by, the Policy of Conflict of Interest of ForWords.

Signature:

Date:




